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MINORITY PARTNERS PARTNERSHIP 

S&D Partnershio Bremerton Cellular Teleohone Comoanv 
Alan R. Bell Salem Cellular Telephone Company 
Michael T. Bowers 
Thomas DiBenedetto 
Om Parkash Kalra 
Delechi Corporation Provo Cellular Telephone Company 
NNVI Investment LLC 
Lillian P. Lapa, individually and as Trustee of the 

Revocable Trust of Lillian P. Lapa 
Charles G. Miller 
Kenneth H. Moore 
Senyu Ueunten, individually and as Trustee of the 

Senyu Ueunten Trust 
Tina M. Wheatley 
Joseph W. Carcione, Jr. Bloomington Cellular Telephone Company 
Cell Cal X-TIO 
Thaddeus J. Derynda 
Thomas DiBenedetto 
Ferrell Capital Management, Inc. 
David Kunkle 
Lill ian P. Lapa, individually and as Trustee of the 

Revocable Trust of Lillian P. Lapa 
Kenneth L. Ramsey 
Ronald Zaiac 
Michael T. Bowers Sarasota Cellular Telephone Company 
Cell Cal V-T6 
Ronald S. Chan 
Chin Cellular Limited Partnership 
David Cripps 
Delechi Corporation 
Martechen R. Dickson-Cooper 
Grant R. Parker, individually and as Trustee of 

the Doris J. Parker Testamentary Trust 
Edward Ensslin 
Roger Friz 
The Estate of Raveesh Kumra 
Timothy E. Lamonte 
Marbert Enterprises, Inc. 
Richard Monnoyer 
Beverly J. Monoyer 
Eric Poulson 
Tina M. Wheatley 
Barrett Lhu Partnership Bradenton Cellular Partnership 
Cynthia Sessions, Executrix of the 

Estate of Sharon Maloney 
NNVI Investment LLC 
Dar Barshis 
Jason Chartier, Trustee of Chartier Property 
Management 

1 



Dwight Clark 
Linda Clark 
David Cripps 
John Crocker 
Richard Erickson 
Cyril A. Harshman 
Dee La Monte 
Timothy La Monte 
Marbert Enterprises, Inc. 
Erik Paulson 
RCG Cellular Enterprises, Inc. 
S&D Partnership 
Gregory Tudoran 
Stella Tudoran 
David Veatch. Trustee of the Veatch Family Trust 
Joseph Carcione, Jr. Las Cruces Cellular Telephone Company 
CellCal X-Tl 0 
Mercury Enterprises II 
Merin Realty, Inc. 
Kenneth L. Ramsey 
The Linnev Familv Trust 
Om Kalra Alton CellTelCo 
J&J Cellcom 
Raymond John Landau Galveston Cellular Partnership 
Marbert Enterprises, Inc. 
Roger Clark 
Mukhtiar Grewal 
Edy Tan 
Temvik Cellular. Inc. 
NNVI Investment LLC Bellingham Cellular Partnership 
David R. Flynn 
Kenneth L. Ramsey 
Ferrell Caoital Mana£ement, Inc. 
Richard Bruce Adams Trust Reno Cellular Telephone Company 
T imothy & Gloria Attaway, Trustees 
James A. Attaway 
Frank Borreani Trust 
Paula Burson 
Brian Burson 
Cell Cal V-T6 
Chin Cellular Ltd. Partnership 
Philip T. Cohen 
Delchi Corporation 
Doris J. Parker Trust 
Karen M Duignan 
Suzanne M . Frazier 
Edward Fritz 
Roger Fritz 
NNVI Investment LLC 
Ronald R. Jew 

2 



Sudkhir K. Khanna 
The Estate of Robert L. Kile 
Paul & Lillian Lapa 
Marbert Enterprises, Inc. 
Marquis Enterprises 
James D. McGehee 
Donald G. McMorran 
Richard Monnoyer 
Beverly Monnoyer 
Kenneth Moore 
Alan G. Morrill Jr. Revocable Trust 
Murphy Family Trust - B 
Henry Myers 
Abigal W Neumeyer 
Winifred Parker 
Bill Phillips 
Cheri Reish 
R-GO Communications 
Senyu Ueunten Trust 
Michael D. Shipman 
Virginia T. Staehli Family Trust 
Edy Tan 
William D. Davis 
Tina M. Wheatley 
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C:lU .. YElfON CELLUU.Jl l'All7JIEJ\SHU> 
?~T~EJtSKl• .aa11EX£)1!' 

This A9r••a•nt ie by and Al\\on9 the parti•• vho have ti~•lY 
•xacut•d and d•livered a Count•~part Siqnature Pa9e ror thi• 
Agreement t••arci••">• Tn• Counterpart Signature Pages, together 
with the A9reenent, constitute• the en~ire a9r•••ent or th• 
Parties (11ACJt'••ni•nt"). 

Whereas. eacb Party hereto is a 1i9n1tory to and/o~ a 
succecsor-1n•intereet to • 1ignatory to the Western Cellular 
Settl•~ent Agreemant and/or 1& a thir~-part.y ~•~•f iciary to the 
Joint Agrao~•nt. dated 3un• 21. 1986. by and •~on9; Celluler 
Equity Settlem•n~ Groupr Sattlecc~. Xnc.: Danl!lan ~accurca», Inc,; 
Cellular Management services, Inc.1 CPS Telecom, Inc.: Mobile 
Communi~atione Enterp~iee•, lnc.f Mo~ile ~elophone Corporation: 
and Gen••i• Entarprisea, Inc.: western cellular Servicaa~ Inc. 
d/~/a wastcrn Cell~l•r Allian~e1 ond sa~hs/F~eenan Associates 
Inc. d/b/a Capi~al Alli•n~• (which doc:um•nta •r• collactiva1y 
identified a• the "Sattleaent Agr••~ant") and: 

Wherea•, one Party, Ms. Lynn Ju•n•• now holds tha 
outborication ("A~t.hori~ation11 ) issued by the Federal 
Couunic:ation~ Co111n1icsioh C"FCC 11 ) to l:IUild and operate the 
noJ'.'-wireline cellular system ("Syste'11111

) for Galve:Jton-Texas City, 
TX MSA (''Market") and: 

Whereas, in order to cla~ify each Party's ri;hts and 
obli~otion$ with resp•ct to the Authori~•tion for tha Herkat, the 
Part~os doa i ro to for111 ~h• . ~•lve5ton cellular Partnership 
(''Partnership,.) to supersede and raplace th• Settlement Agreement 
under the ter11s and conditions sat forth herein: 

Mow therefore. in ~onsideration cf th• •utual obligations 
herein contained. the r•caipt and cuf!1cioncy of Which 
conmid•rat~on the rartiea her.my eckr1QWl8d9e, the Pa~i•s 19ree 
as follovs: 

i. or9antsa~io~ 

1.1. Gov•rnlng A9r••••nt. Th• Partnership shall be 9overned 
by the terns and eonditicn• ••~ forth herein. 

1.z N&ae •n~ Plaee of Business. The Tiam• of the 
P~rtner•~ip •hall be the Galveston Cellular PartnarshJp. ~h• 
name nay ba chanqad rrcm ti~e co time by the Executive Comnittee 
of the Partnership ("Executive Committee0 ). The principal place 
of business of the Partnership &hall be Galveston, ~x or any 
other place authorited by the Executive ccrrnitt••· The 
Partnership shall be a Teicas General Partnership. 

":' l -

HC 0000001 

1 



~·! l.J. PUrpo••· The purpooe and scope of tho t>artnerahip i e 
·to an9•Q• in the bu•ines1 of 4irectly or indirectly constructing, 
owning, inv•e~in~ in, and ap•ratin9 cellular telephono systems, 
includi119 ~he Sy•telQ for tne Market and for ether er••• an~ to 
en9age in relate~ activitie• in th• eo1'l!lunlcations bu1ine1a in 
suc:h fem •• the IJartner•liip •hall determine (''Pisl:"tnership 
Buaine•a•). The ~artn•r•hip ~•Y t.ke any and all action 
necessary, incidental, or convenient to ·carry out the Pari:nerchip· 
Business, includin9 but not li•i~ad to: l••sing, purchasini, and 
i~pi:avin9 property •nd equip••nt for th• System. or for any other 
~oiuiunication• b~sine•GI bor~ovin; and raisin; moneyr executinq 
document•: •ellin9 •er.rice on the Sya~en o~ tor any other 
c::ouunications buain••• to vhelecale ahd retdl cu11to111era; 
selling, leasi.nq, installina and maintainin9 eust.o••r unite used 
on the Syste~ or for any ot~or coJU1Unicetions business or tor 
r•sale1 and reselling or contract1nq to resell co~petin9 wireline 
cellular services in tho Pa~ner5hip '• Market and any av•ilable 
surroundinf areas. 

l.4. Tera. The term of th• Partnership &hall co~menca on 
Dece~ber 1, 1998 ("Effective Date"). Th• ter11 shall contin~a 
unt.il the ninety-ninth anniver1ary of th• Effective Date, or 
until earlier ter111inated· as provided hereift. Each term ~•Y be 
ext•nded et its expiration data for e &imilar term upon appr~val 
by a majority vote of th• Partnera. 

· 1.s. roraation. The Pa~tnership shall consist or each 
P•~~Y who has returned an executed counterpart Si9nature Pa9e on 
or by tb• date specified thereon, but no earli•r than thirty (JO) 
days pr•c•din9 tha Effective D•t• of di~• P•~tn•~•hip. P•r~ica 
~ho fail to Deeome signatories to thi• A9r•e1Mtnt shall forfeit 
th•ir share in the Partnership to tha other Partners, subject to 
prior rec consent it any is necessary. All such forfeited shares 
shall automatically be contribut•d to each P•rtner'• Owne~ship 
Share as •p•ci!ied in Section z.l below. 

Il. ~•pital contri~ution• 

2.~. %nl~lal »ar~nership 8bare. Hs. Lynn ~\Ulna• (MWinnini 
Partnerw) has • so.0100\ ovne~ship interest in the Partnership. 
'the other Parties to this Aqr-eement ("ttinority Pa7:tnars") have 
acquired shu:ee in the remaining c9.,9oDt ownership bteR•t in 
the Partnership •• spe~ifitd in the S•ttleiRent Ag~eaaent vith nc 
single ~inority Pa~tner owinq ~ore than an 0.9900l interest. All 

. computatipn$ under this ~gteement snail be to the n•ar•st 
one•thouaandth of • pere•nt . Ahy a~cunts left ovar •h•ll be 
~dded ta increase the Winninq Partner'• intere•t. 

z.z. eapit•l eoatributioD•· Each Party who becomes a 
Portne~ ("Partner") shall contribute to ~n• Partnership in cash 
its pro rata -share of th• capital of the Partnership in the 

· 'llOUnt~ requestec5 in vritin9 p•eapi~al Call'') frc111 ti'l'!le to tble 
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· ~Y the Executive Co1M1itt1e of the Partnership. Each Part.ner•a 
· capital ccmtribution ehall be aade within tbirty (30) d•Y• 

followin9 t:h• data that th• Capital Call for the cpntribut1on is 
delivered to the Part11ar pursuant to section 10.10 below. tar 
~u?-poses ef this AQreenent, each Partner'• pro-rat• •h•r• sna11 
equal the percenta9e Of its ovn1ra~ip Intarest in the Partnership 
at the ti~e of the capital call. . 

a.J. ovnar.bip ••~oen~•9••· Ea~h Partner shall initially 
have an owner11hip intere•t in th• Partnerahip determined in 
eccor4ance with Section z.1 a11ove and •• specified in 
Attac:tiaent A. Aft•i- the contributions have been 11a.Se in response 
to aach. Capital Call, the inter;est 1n. th9 Partnar•hip ("0"'1trahip 
Interest•) hel4 by each Partner 1hall equal the perc::entage 
derive4 by •\lltiplying ~h• Par1:ner•• total. capital contrlb~tiono 
by Ol\O hunc!.r•d atu:l then dividinq by the total capital 
contributions ~ado by all of th~ Pa:tnere • 

. I.e. ?Jaitial CoDtributioa. Tha Winni~9 Partner contributed 
the Au'thorization and her interest under the Settla111ent A9ree111ent. 
one the Minority Partners contributed their respective interests 
und•r ~he Settle111ant A;rea111ant to the Partnership, each in return 
tor an ownership lnteraat in ~h• Partnership. 

z.s. Failur•• \o Contribute. If any Partner fails to make 
all or part o! a Capital Cell when due pursuant ~o Section 2.2 
1bove, the Exeeutive Co1M1ittea in its $Ole diseretion have ono or 
more Partners pay the Capital Call fo• the non-contl'ibutin; 
Partner, in which case &ll paY111ents eo made shall be credited to 
the oapital contributions of tlle Partner ~•kin9 •ueh pay~ent•. 
No right to cure under this A9r•em•nt shall apply to any failure 
to Make e Capital Call vhen due, unlaaa approved bY unanimous 
voto of the Executive ·Cornnittee. At the discretion of t.be 
Executive Co11nittea, any deficiency in •••tin; a Capital Call 111ay 
ba •c~ by a furthe~ pro rata capital Call on Partners other than 
th• Partner ra•pcmeibl• fer tho deficiency. Such f~rthar 
co~t~ibution1 shall ba eradited to the capital accountc of th• 
Partners =•king th• further contributions. 

z.1. »artn•r•bip Tinanoi~,. Th• a~ount o! c1pit&l to be 
contributed to the Partner•hip by the Partners pursuant to aach 
Capital Call •h•ll not exceed that vnicn is detal'llline4 by the 
E~ec:utive Col'llJllittee to be reasonably necessary t~ meet the 
Partnership•& then pas~. present, and reasonably projected nee~s 
!or ~he fartnersn1p Business. 

z.7. ~pplie•tioa Exp•ft••~· No Partner shall b• entitled to 
any credit as a capital contribu~ion for th• expenses tha Partner 
incurred in connection with i~• own application or with th• 
dismissal or contribution thereof an behalf of the Partnerthip. 
The costs oC p~osecut1ng the Winnin~ Applic1tion whieh are 
' ncu~red ~~ter the lottery. defending th• w1nnin9 A~plication•s 
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- Jalection an4 9rant, and developing the Partn•~•hip 8us1na1s 
shall be borna by the Partn•rshlp, and not individually by the 
Wlnninq Partner. This include• all such costs incutr•d 
subsequent to th• tottery ahd prior to the tcrnation of tha 
Partnenhip. 

111. capital aooo~nt• an~ a11ocatiiD1 

. s.1. !itl• to W~op•rtJ. The Pa~nership shall hold sole 
and exclusive title t.q the capital of. the Partnership e"d to 111 
ep~licetion, euthoriiations, equipaent and other property, 
vh•th•r reel. p1r1ona1 or lntan;1b1•, acqulr•d by th• 
Pai-tner1nip. Th• Partnt~•nip ~•Y acquire, cvn, lease, and 
ut111&• accets jointly ~ith other ent1tit•, inc1~dlng entitles 
affiliated ~ith a Partner, and ~y coam.in9le a1s•t• to ~ht extent 
that th• Executive co1111ittee rea•onably ccm•idan in its eel• 
diacretion to be appropriate end in the be1t lntereatc of the 
Partn•rship, and ~i~le aay ~· held in the na~e of persons 
degignat•d by the EXeG\atlv• Committaa so lon9 aa the 
Partner1hip•a interest ift •uch 'titl• 1• beld for th• ~nefit af 
th• Partnership. · No Part~er shall have any ri9ht, in lav or 
eqLtity, to request the p~rtit1on of any as1et or propeTty of the 
P•rtnerahip1 to dei11and prcpe~ty other than cash upon any 
distribution by tha Portnaranip: or caxcep~ if Approved ~y the 
Executive com:aittee) to pledge, hypcthe~ate, grant a $ecur1ty 
'nt~rest in, or otheriJise encumber any asset of the Partna~ship. 

~ J.z; capital accounts. A sepant• capital ac:ccunt. 

"-' 

( "Capi tll Account") shall be 111aintained !or eec:h Pattnar oh th• 
booJts of the J>artnershiF in accoE"dence with 9enerally ac:.:epted 
accounting principl•s. Tha Capital Account of •ach P•rtnar •hall 
(i) be credited with the Partnar•a cash capital contributions to 
'the Partnership and with th• net income and 9ain, lf any, of th• 
Partnership allocated to such Partner and (ii) ba ch&f'9•d with 
the ~•t losses, ir any, of th• Partnership allocated to such 
•artner end vith ell distributions ••d• b1 th• Partnership to 
such Pal:'tner. No Partner ·~~ll be entitled to interest on its 
Capital Account. Any contribution of capital to ~he Pt~nership 
in exca•s or that requested by the Executive co111J11itt•• aa 1 
Capital Call shell not bee01ne part of the contri'but1n9 Partner's 
Capital Account bu~ i~stead •hall constitute a no"-int•~e•t 
bearinq de•and loan ~o th• Partnarsblp. For purposes of tbi• 
Agreement, Partnership net income, los• and 91ln 'ahall b1 
deta~i~ed by ~e Pe~nership's accountants in accordance with 
generally accepted accounting .principl••· 

3. :s. 1)1 ·~·rU2'ition•. 'l'he Executi v• comiai t.tee shall fr.om 
tlme•to-time revi•v ~· net cash raeeipts of the Partnership tra• 
operations, other then th• proceed• fro~ any capitAl 
contributions or financing, end sl\all detet'lll.ine th• amount of any 
cash avail.able for distribution to the Partners by deductihq !rem 
~ch net cash receipts the sum of (ll all e"l'endituras of ·the 
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• :· )artnership ar14 all el<pendit\)r•• ruasonabl• •nticipa~ecs for ~he 
~ Partnership ausin•••· (2) all payinents paid a~ payable for 

prln~ipol, inter••~. or otherwise ~o lenders 1nclud1n; Partnera, 
an~ (l) such C••h rese:v•• as th• ~xecutive CC>111t111tt•• in it5 aole 
41seratfon d•••• ~o be appropriate for t.h• proper deveiopment and 
operation of the Partn•r•hip Buainem1 ifteludin9 any proposed 
capital invest••nU .•nd wortin9 eapital ("Net Distrib~table 
Cosh'') • The aaount and tbin; of distribut:i.on• of c:e•h to 
Partnaro •h•ll be determined t>y t.he txecutiva Co11111.ttee in its 
aala discretion. provided that tba a99~a9ata amount of any 
di1t:ibution •hall not exceed t.he ••ount of Net: Distributable 
Ca•h det1tJ11ined after 9ivinq credit to all prior diatributiona. 
~1str1but1on~ •h•ll !Je mad• to Partner• pro rata in accordanca 
vitb th• owner•hip Interests or the Partners at t.h• ti~• of 
ditltribut!on. No P•~ncr 1hall be raquired to ~•k• & capital 
cont~ibution to provide the funds necessai-y to ma~• • · 
distribution, nor shall th• Partnership be requir•d to borrow 
Doney for such purpo••· 

J,4. Tax 7.11ocatione. Taxable ineo~•. qain or loss~ and 
items of tax eradit of th• Partnership tor eacn taxable year 
shall ba deternined RY Che Part-narahip's accountants· in 
accordance wi'Ch applicable tederai inco .... ~·· levs, rules r ancS 
reiulaticns ana shall ~e allocated to th• Partners in proportion 
to their o~nerehip Interests. ·xncom• ot the Partnership in any 
••xable year which is exe~pt from federal income taxation shall 

I allocated in proportion to the all~ation ot t&Kable in~o~e in 
.:he yeai-. 

JY. Haaa9••en~ 

,.1. Partner Votin9. Each Partner'• voting pereant•g• 
&hall equal the percenta;• at its ownership Interest in tn• 
PDTtnership. A vote reflectinq More than fif~y percenc (~O') in 
Ownenhip Int•r••t ("Hejority Vote") •hall be required to •~ on 
all aattera requi~ini a vote of the Partner•, except for th• 
fallowin9: A vote reflecting two thirds '''·'''> of the · · 
Ow~arship Intere•tc ("Supermajorit.y Vote") i• nec::: .. •ar)" tor th• 
participation or tll• Partnership in •ny bus~na•s otnar than tha 
PArtnerahip 8ua1n•••· 

c.a. ••~ta•r• ~••tinV•· A ~••ti~q of the Pertnar• shall b• 
held at least one• each year for tha transaction ~f bu•1neas 
requirinq a Partner• s vote. Tho first annual 111eetin9 of 1=.he 
Partners shall take place ~ later th•n thir~y (30) days after 
the Efto·c~ive Date of the Portnersnip. Special lllHtin9• cf the 
Partner• ~•Y be called at any tilft8 by th• zxacut1ve Com~i~tea, or 
by any Partner or combination of P•rtner• representin9 in th• 
a99~e9ate at least thirty tiva percent (l~•) in O'olnership 
ln~eresta. Partners boldin9 a total of at least fifty percent 
(50•J in Ownership Interests shall constitute a quorum necessary 

~ .- ~a P•rtna~e Meetin9. tach Par~ner nay designeta a p1rso~ wha 
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( ) 
• •. will represent it at Partner• Meetings. either directly or by 
• proxy, by 9ivinf1 vritten notice t.h•nof to the Exacutiv• 

Co11U1ittea. The per1on 10 d11i9n.tad vill continue to be that 
P•.tner•• ~•preeentativa a"d to bold its proJCy until tb• 
E~eeutiva C01Uaittea receives written notic• of the daaitn•tion of 
• •uccea•or representative by th• Pal'tner. 

4.3. ~ecnitiYe Cowiii~tea. Except II ~thetvile provided in 
tbi• Agr••~ent, co~plete and exclusive povar to conduct the 
busin•s• affairs of th• Partner•hip shall ~e delegated to the 
E"ecutive Coll\Jllittee of the Jlartnarabip ("Exec:utha c:onuaitt••"), 
consbtino of thra• aeuen. rrior to •llCh tirat annual 111t1ting, 
tJ)e Winning Partner •hall be deemed to b• the Executive Canmittee 
and have all powers the~eof. Each member of tha Executive 
C01Utlttee shall b9 elected at the annual F•rtnera Keetin9, and 
··~ ~· :&111oved ·~ any ti~•, oy H•lor1~y vote of the lartn1rc, · 
RcvevlU', if one l'artnea: i• entitled or au.thorized to vote at 
~east fifty percent er the Partnership vo~ea, then one Execu~iva 
Comaitto• ~•mber shall bs elected, and may be removed, only by 
Kaj.ority Vote o! the other Jlartnera castin9 a vote. However, the 
Executive committee may till by 1ppointment any va~ancy in i~ 
~•mbership which occurs Detween annual Partners fteetin9s or if 
the annual Partners Keath19 fail• to elect all required ~•mb'ers 
ot the txecutive Committee. More then ona ot the Partl'\er•s 
representatives ~ay be elected to me"bership at th• sa~e time on 
' he .Executive committeB. Meetinqs ot the Executive com~ittee 

'-.. .hall Qe held not leas than tw1ee per year, •nd •uch m••tin;s may 
' •be held by conference telephone call- A 111ajorit.y (111ore than 

U!ty percent) of the Executive c:omrdtt•• •h•ll constitute a 
quo~m for the tranoaction o! its busin•a•- Each a~t1gn or tha 
Executive COl'lllllittee shall require a vote o! a majority or tha 
t~ecutive Committee members casting a vote. 

4,4. Clairs•• and Employee•• The EKecutive Committee shall 
elect a Chail"man trom amonq its ~embera. Th• Chairman shall 
preside at all Exeeutive Co11U11itt•• •••tings and all Partners 
rneetin9a. Th• Ek~cutive Com1111tt•• ••V dele9ate re•pon•ibilitles 
and autho~ity to the Ch~irnan, the System's General Mana9er. or· 
ether Partnership employee~ to th• axtent it ccnaid•r• 
reasonable. Th• Systaft'a General Mana9er 111&y be delegated the 
day-to-day r•apon•ibility for conducting the Partnership 
Bu:dne1s. 

•.s. Keetin9 Notices. Written notice of each Partntrs 
l'fe.etinq and. eaeh Exec;utive Ccmmitt:ee 111eetin9 :sha·ll be 91ven by· 
the Chahinan ot the Executive COJ1T11it.te• to each Pal'tner and 
Executive CcJllJllittee ~~lllber. respectively. The notice shell state 
th• place. date, hour and purpose of the ~eetin9. Notice ot any 
meetinq •hell be ;iven not le•• than ten (10) nor mo:e than sixty 
(60) days befor• th• d•t• of the ~eetin9, unless oth•rwist waived 
in writing. When a meetin9 is adjo~rn•d to reconvene at another 

~ · me or place, it shall not b• n•c•••ary to 9ive notice or the 
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··. ·· •convened 111eetin9, if the tilftl and plac• of the reconvened 
"· : ·.aetinq &re aMounced at th• adjourned 111eeti nq. 

•·•· M1Dute1~ Minutes ref1ectin9 ~. actions tak•n at 
neetillq of th• Partn•rship 1nd Executive COllll'llltt•e shall be kept. 
Copies of th• minutes shall bG 11dnta11\ld at. tb• ofUet or the . 
Partnership and •hall b• proftptlr transmitted to a Portner ar its 
representative upon written rtquHt. · ·. 

•·'· Az>ra~g•••n~• •itb ?~t~•r•• ~h• Partnarsbip •ay enter 
into reeacnable e9ree~ents with a Partner or affiliate of a 
Partner tor the perro1111ance of ••rvices or the acqu1a1t1on of the 
equ1p11ent or other property-. Each such a9ree111ani: aay prcvid• for t••• to be paid by tha rartner.hip,· representing reasonable 
profit and overheacS allowances to the contractirua pa~y. Each 
such · •oreemen~ shall be on tet:211s no les• favorable to the 
Partnership than coUld rea~ily ~t obt1in•4 if lt vis ••d• with a 
per•on er entity Who is not a Partner or affiliate oi a Part"er. 
&•ch suel'S a9ree111ent shall require only th• approval of the 
EKecutlvo com:nittee, end ~ay be ananded fron ti•• to tin• •s the 
Executive Co1N11ittee shall ~eterlllina as r•asonable to the 
Partn•rstU.p Business. 

t.•. R•••on•bl• Skill an~ C•~•· In carrying ou~ its duties 
and exercieing its powers hereund•r, the Executive Co~mitt•• 
shall exerci5e reasonable skill and care and reasonable business 

i9111ant. Th• Executive C0111mitte• shall not be liable to the 
~rtnarship or to the Partners for any act or omi~aion parfo"1fted 

or o~ittad by it in ;ood faith, pursuant to ~he authority irent•d 
~o it by thil AqraGment, unless such act or o~1••1on canst tutes 
;ros~ neqli~ance or willful ~isconduct by the Executive 
Comittea. 

·•·•· IDdtm~iftcatioc. The Partnership ahall indemnify and 
hold har11loss the Executive Committee frc• any less er da111a9e. 
includin9 attorney ' s tees, incurr•d ~y i~ by reason of any act 
pa~~o:rin•4 by i~ on b•halt of the P••tnership or in furtherance of 
thJ Partnership•s busin•ss1 provided, however, that the !cre9oing 
indemnity shall extend only ta acts or o•i••ion• p1rtot111ed or 
cMitted by th• Exec:utive Committeo in 9ood faith and in th• 
belief ~-~ it• •c:t• or omies1ons were i~ t.h• Pa~nershi~'• 
intore•t, and vhich are not a re•ult of 9ro•• na9l19ence. or 
111isconduet on th• part. of the Exacuti've Ccrudtt•• (unless • COUl't 
havin9 j\lrisdictiob detanainas that. the Executive Co1'.111ittee is 
fairly and rea$onably entitled to $UCh Jndcnnification) . Noth i ng 

. in tn1s Section • ·· 9 shall prohibit the Executive· Co111lftittee from 
acquirin9 and entering into contracts of · insurenc, at the expense 
o~ the Partnership that vill provide prot~ction to the Executive 
COl'l\Jl\ittee from liability for ltc ne9li9ence. 

4.1D. !fo Partner aut.hority. No Partner shall take any par: 
~- the conduct ·or control of the Par1:.ne~ship's bu1inaes nor hav~ 
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any ri9he or authority to act for or on behalf of th• 
P•rtner•h1p, except a• (a) • 11eJlb•r of tba Executive Coa•it'•• or 
Cb) an a;ent or employ•• of tbe Partnership. 

4.1a. aeta!Ml~••••D~ of Z.,•11.a••• Th• Partnor•hip .tlall pay 
•11 ot it• •xp•n••• (vhic=!I expenaes ~ey be eit:h•~ bllled dir•c~ly 
to the Partnership or reiai,urwe4 to the Executive Cainmitt11, any 
Partner, or anr affiliate tbereof eutbori&•d · to act on behalf of 
the Partnerahi~) includintJ, but not 11•it•4 to, all co1t• of 
personnel ••ployed br 0.r on be!lalf of th• Partnership (which 
P•t•on1 a1y ba alao be officer~, employ•••• or director• of a 
Partn•r or affiliate tlaereofJ: ell cost• of borrowe~ money; taxes 
ot any type cther· ttaan inca111 taxe•1 liability 1nsuranca tor the 
Executive coamittee, any fartn•~• or affiliate thereof autho~i&ed 
to act on behalf of the Pal'tnarship1 insurance Dr taxes on the 
Partnership •saets and taxes applicabl• to t.ha Partnership 
Business: and all co•ts of 9oada, ~aterials, and aervlcea, 
whttiher purchased ~y Che Partnership directly or by th• !xecutive 
Co111.111itt••, any Partner, or atfi11ate t.h•r•of authoric•4 to act on 
b•hal f of th• Partn•r•hipr l•g•l, au4it, aocountin;, broktra9a, 
and other professi~n•l feea 1 a.nd all other •xpen•~• incurrocl f"'C" 
Partnership Business. 

v. look• ~4 Account• 

s.1. Fi•cal ~•ar. The fiscal year of the Partnership shall 
en~ on Dacelllber J~st in eacb year, or such oth•r det• approved by 
th• Executive Co111111ittaa. 

s.z. ~oo~a •Dd a9corcs. Th• Partnership 5heli maintain 
proper J>oo)(s and accounts in ac=ordance vith 9enerelly accepted 
accounting principle• a~ the provision• of ·this AQr••R•nt. Upon 
th• close ot e1cn -riacal year, or a• oth•rwi•• app~ovad by the 
E~ecutive Col'nlllitt••• all •uch bootc. and accovnt• shall be. audited 
by the Partnership acecunt&nts. 

l.J. aep•rta ace Tax Retu~a. At least fiiteen (15) days 
prior tc the c:o1111aence111ent of ••ch fiscal year, the Executive 
Committee shall nail to each Partner the budget for the 
Partnerahip for the fiscal year. Mithln one-hundred and ai9hty 
(llDJ days after th• and of each fi•c•l year. except in 
extraordinary situatlcns the Executive Co11J11itte1 •hell nail to 
each Portner (1) finon~ial et1te~ents for the Partnership, 
includin; it• balance sheet as cf the end of the year, it' 
1t1tement. of income ano earninqs for the year, and 4 statement of . 
~han9R• i n its financial position for the year; and (ii) all 
neceaeary financial, tax, and· other d•ta reqQirad tor inclusion 
in o r proparation of .tax return• for .the Partner•. Th• £xecu~ive . 
CcNnittee m•y i••u• oth•r reports !ro~ ti~• to time •• lt 
considers appropriate. 
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- 1~4. l.iqht of %nspectioa. Each Partner •h•11 have the 
rignt, at lt• own expense, to •xamin• and irwpec:t, at reasariable ti••• 4urin9 buainess hours, the bocks, record•, •ccounts, 
properties, and opera~1ons of the Partnership. SUeb exa~ination 
and inspection anay be conducted by th• Partner or it• euthori~•~ 
a9enu. Howevet-, such ex1111ination or ins~ction shall not 
W\reaaonably lntarf•r• vith the operation of th• Partnerahip or 
tbe Sy•t ... 

s.1. ~ax xatteza. should there be •nv controversy ~ith the 
internal Revenue ·servic• or any other taxl~g authori~y involving 
th• P&rtn•r•hlp, or an individual Partner or Partn•r•, the 
outc0111• ot vn1ch ~•Y acsversely affe~t the Partnership, directly 
vr inlirectly, the Partneriship nay ine\I~ expens•• it daams 
necessary and ad\ri•abl• in the in~•rest of the Part.nerehip to 
resolv• •ucb ccntrov•r1y. including vithout li~itation le9al and 
accounting tees. The lxec:utlva Committee •hall d••i9nate the 
Pertneraftip•s •Tax Matters Partner." as defined in Code Section 
6231t•)(1) or eny successo~ provision thereof. ln cotmectian 
with any exaain&tion of th• P•rtner•h1P'• or any Partner's 
federal inco•• tax ret\U'n, th• Tax M•ttars Partner may, and is 
hereby authorized to, enter into a9r••~1nts v!th th• Internal 
Revenue seivica on behalf of all Partnars ·to extend ~he period 
fo~ •ssessin9 a9ainst auch Partner a federal incoae tax 
deUchttey attribut:able to •partnership it•~•" IH defined in Code 

(.. --~ction 623l(a)(l) or any successor provision thereof. 

vz. Traa1t•r1 of 1nt•r••t1 

1.i. &1119n11ent Permitted. Subject to the 9ront by final 
orde~ of any ~·quired FCC or other regu1•~o~ consent. and 
sUbj•ct to the tana& of this A9r••••~t. ea~h Partner ~ay e8ll. 
assi;n. or ••cban9a (collectively •r.sei9n") all or part of its 
Ownership Interest to or vith any other person or entity 
("A••ignee"). However, th• assi9nin9 Partner •hall. re1111in fully 
liable for eny and all or its obli9etlons •• a Pa~n•r whicb are 
incurrtld prior to the data upon vhich th• •••1gnaant cf its 
OVnership Interest i• eff•~tive. Upon r•ca1pt by the txe~utive 
Coftlllit~•• (or a representativ• dc•i9ne4 therel>1) ot ~h• 
Asaivnnent Documentation, the Acsi9n•• therearter •hall be 
•ubj•ct to all the tet'llla and ~onditiona of the Partnership 
A9r•••en~, including all obli9a~iona under the a9raeaent which 
ore. attributable to the •••ign•d ownership ln~ar~st. 

1.2. Notice of Assignment. .A Partner vho agr•~• or is 
ra~1red to eell, assign or eKchan;• all or p•rt or it• Ownership 
lnterest shall notify the E~v~utiv1 Co111111ttee an~ Counsel to ~ha 
Partnership at l•••~ ten (10) days in advanc• af th• canau~~•tion 
ot th• sal•, assignment, or a~chan9e (collectively "Aaai9n111,nt"). 
Tha notice shall aet rcrth the name, addr•••· telephone nu111ber, 
citizenship, social security or other tax id•ntitieetion ~umDer, 

~ . · !d other infol'1ftac1on necessary ~o eatabli•h the ·legal 
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1 =·. jualificatioh• of the Assignee to hold th• int•r••t to be 
"-' •••ivned. 'l'hi• notic:e 1a for lnfomatiol'l purpo••• only, end 

•b•ll not constitute the cfferinv of any ri9ht ot fi~at r•fuaal 

L 

to purch••• ~· interest. 

1.3. •pprov•ls •Dd ~o~atatioD. If th• prior consent of 
tbe FCC, •nr •t•t• re9uletory a9enc;y, or other gov•rrunantal · 
.authority i• required fer th• &a•ignmen~. sucb consent •ball be 
obt•in•d ~Y tinel order prior to conaumaation of the A••i9n~ent 
and •dnittance af th• A••iyne• as a Partner. Th• A1ai9nee shall 
axecut• &nd acknowl•dga al instru••nt• and appl1eat1on1, in form 
and substance •atisfactcry to CD\lnael tor the ••~n•r•hip, vhlc:n 
are ne~esaazy or desirable to Obtain such consent, to effectuate 
the Aaeitp\ment, to a~mit th• A••iv~•• •• a Partner, end to bind 
the A•eignee unde~ ell of the ter'lftS and condition• of the 
Partnership Agree111ant ("Acaigninent Oo~\m,ent•tionM). Prior to 
ed~i••ion as a Partner, the Aaaigne• ahall reimburse tn• 
Partner•hip for all reasonable expenaee, including attorney's 
to••· inCNrr•d by the Partnership in connection with the 
Asai9nment. · . 

•·•· •r•••rvatioa of au~hori&ation. No Partner ~•Y assi9n 
all or part of its ownership Intere1t to any other p1rson or 
entity unless the Assignment, in the opinion of th• Partnership's 
counsel, will not disqualify tba P•rtnership from receivinq or 
~al~in9 the Authorization. 

1.s. Iavolu~tary A11i9nment. Upon the death , bankruptcy, 
in$olveney or incompetency of a ,arcner, the leqal . 
r•presentative, guardian, receiver, creditor•• cc~•ittee or other 
succeaaor in intereat of the Partn1r, •• the case may be, shall 
notify the Executive CCJ11Jrtittee in vritin9 of auch event and, 
sub,•ct to secti~n 6.J and 6.4 above, 1hall ~· •••i9ned tbe 
Partne;•s owner•hip lnt•r••t and adlllittad as a Partner and th• 
Partnership snall not ~a va~nd up or ter11inated. 

1.1. zncvabranoa of Ovaerallip tnt•r••t. Na Partner shall 
Pl•dqe, hypothecate, 9rant a sec~rity intere•t in, or otherviee 
cmcuitlber its owner•hip Intere•t in the Partn•~•hip, unless 
(1) the Partner 9ives not Iese than fifteen (lS) Caya prior 
written notice to the Executive co~n1t~ee of the creation of the 
•ncuTllbrance; (11) ~e· encumbrance attach•• solely to the •ubject 
ownership rntaraat, and do•• not attach to any real, personal er 
intan9ibl• property, equipment, or oth•r •••et cf the 
Pio'rtnership: ~nd .(iii) ll)e sec\,lred part.y i1 obli9ated to comply 
with sections 6.3, 6.4, · and 6.5 •bC1Ve in the event it attempts t.o 
enforce the encumbrance. Not vithstandlnQ tb• for•9oin9, any 
Partner ~•Y be requlrad by a ~•jo~ity vot• of th• Ex•cu~iv• 
conftittee· to pledg• i~s ownership Intere•t ~o • vandor or 
financial institution if sudi pl•dv• i• r•••onably necessary to 
finance the construc~ion and/or operat~on of ~h• ays~e~. 
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1.1. a.,r•••atatloa• an4 warraJiti••· Z1cb Party or Partner 

np~eauita and v•n:an1:a t.h•t: c i) it b duly fomed Ci f nat a 
natural ,.raon), va11Gly •xistin9, and in 9cod atan~inq under thG 
stat• aftd loc•l law& to ~hich it i• •ub1•ct, vith full power and 
autnority to entar into and to p1rfc111 ts ~119ation1 under this 
Avr•e•911tJ (ii) its exae"i.i~1on and putomance ·Of t.h~• Afr•e11en~ 

'will not conflict. wit.'h, oi: 't'e•\llt ln a 11atarlal br••ch of or 
default undar. any a;ree~e"t, instruraent, lav, ra9ulatioft, vrder, 
decree or julSCJlllent tC) whi.Ch it. ii 1ubj•cti (iU.) thia A9t-ea111ent 
ia ~1nd1n9 end enfoxceabl• a9ainat itr (iv) it shall appoint a 
represent•tive who ahaii navs full power ant authorit.y to vote 
for it °" Partnerahip ••tt•ra and such aut!lori~y •h•ll not ba 
abrc;ated until • auccescor rop~•••ntattv• i• appointed: (v) it 
11 and will ~al'llain qualified under epplicabl• rec standards to 
hold tb• Authorization, and to ~old its ownership lntarast in the 
Part.n•rshipJ (vi) it has no knovl149e of any fact or. clr1:U111stance 
wnich vould disqualify it or th• Partnership from rece1~1ng ·a 
final 9rant o~ th• Authari&ationJ (vii) the •~atements ~d• or to 
b• 'lllade in !ts application for the Autbori&etion are true, 
correct al\d co~plete and it neither has nor vill have any 
prohibited era•• interest in any other mutually exclusive 
application or sattlement 9ro~p1 (viii) it it application ia 
dia~i111~ or returned by the rec, it shall illllaadiately notify the 
~at-ties or th• Exac~tive to~mittee of such a1;:tion1 (ix) it has 

t .ot •n~a9ad and chall not en9a;e in any inproper act, practice or 
~ omiscioh vhich, it not timely corrected, would re•ult in 

di&qu&liticaticn of the Partnership for the Authoriiaticn, or any 
recision, revocation or non~enewe1 ot th• Authori~ation: •nd (~) 
it ia expa~ienced enou9b in Ch• busin••• of th• Partnership to be 
capable at •x•rcisin; its Partnat&hip votin; rights 
iJ\tell i9ently. 

nn: D•t•ult 

1.1. ·xat•~ial D•fau1t. If a Party tor any reason breaches 
any •ateri1l covenant, rep~eaentstion o• warranty of this 
A;reeaant •• contained in Sections c.10, f.1-f.6 inclusive, 7.1, 
io.1, 10.2, and l0.5 h•~•of, and tne breaeh i• not cured within 
thirty (lO) daye att•r vritten notice of the breach ls provided 
to the de!aul~in9 Party. then th• Party shall be con•idered to be 
in material default. Any Party vho co~~i~• sucn • material 
def~ult •hill be liable to the Partnership· for, and sh•ll 
indemnity the Partnership ~q1inst, all resulting darna9e&, lesses, 
•llCfOnee:s, .'•utfered or incurred ' by th• Partnerabip 'including· 
reaaonable attorney'• fees end liti9ation axp•n•••· •uttered or 
incurred by the Partnership. Th~ eKerci••· Of right• provided in 
Section a.~ belo~ ~hall not relieve the P•rtY of •uch liab111~y 
or indemnification and shall not eonstitut• • waiver, by any 
Party or the Partnerahip. of any ri;ht or remedy a;ainst the 

. '•f•ultin9 Party under this A9ree~ent, inclu~ing the. riqht to · · 
~ 
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~ · ·of!set dam•9es, losses and expanses a91in•t any •JiOunt owned ~o 
the defa~l~ing Party. 

l 

1.z. 1•1• aa xat•r11.l. Derau1~. Each Party wha co11111ts a 
~eterial default •h•ll be required to farf•it it•. intereat in 
thi• Aqr••••n~. and •ubject to any required rec consent, to 
tr&n•f•r to th• other Partner• pro rata it• ownarahip Interest. 

·if any, for an a9gre9ate aBount equal ~o ~· i .. 1.r af (iJ the 
~•l•nca o! its ~•pital account: or (ii) th• Pirtnership book · 
valu1 ot it• Owher•hip In~ertst, a1 det1:r111in9C1 in accordance vith 
9enera11y accept•d •ec:ounti119 principl••· However, if such 
aaterial datault, eecurs ~efore th• Pa~y•1 paywent or its share 
ot •nr capital ca11, the Party'• ownar1hip Int•r••t 1n111 ba 
:ore• ted ~or no co~pen.ation . vhataoavar. The proviaion of this 
para9raph may be waive~ on a ea•• by case basis by unaninoua vote 
o~ the Executive Comm1~tee. 

lZ. Di••ol~tiaa and T•raination. 

D .1. Diuol\ltioa. SUb,ect to 'prior rec and regulatory 
consent, if any 11 required, the P1rtn1rship •h•ll dissolve upon 
the occurrence o: any or the followinq events: (1) a vote of the 
Partners to dissolv• ~ha Partnership pursuant to Section 4.1 
above: CU) ·issuance by the FC:C: of a final order ratusin9 to 
approve thi• Agreement; (iii) the sale or a•aign~ent ot 
1ubstantlally all of t.he aasata of ~· Partnership: and (iv) any 
other act of dissolution of tha Partners~ip .by a Partner, except 
involu~tary a&si9n~anta addraa&ed by Sec~ion G.5 above. 

t.J aiqbt to COD~i.nua. l! the Plrt"erBhip is di&&olved 
pursuant to section 9.1 (iv) above, tne Partners not cauaing the 
dis•olution shall continue tb• Partnership 1usine11a in orde-r to 
ensure uninterrupted &arvice to th• public until such tiae •• a 
successo~ ~ntity haa ·~een established to operate the •Y•tem. 

1.3. •ia4iaq Vp. In tho event of th1 diawolution of th• 
Pa~tn•r•hip for any rea•on, unl••• the Partner•hip i• continued 
pursuant to Section 9.Z above, th• Partnership shall be 
liquidated end its atrairs wound up by the Executive Co111111it~ee in 
an ord•rly y•t pt"Oper ••nnar •. Th• Partners •hell continue to 
share •ll items ot income, 9ain, losa, deduction or credit for 
tax purposes, and all profits and lo•••• for accountinv purpoaaa, 
durin; the ~eriod ot liquidation in th• ·same manner•• before the 
dissolution. In order to obtain full market value fron the sale 
Of Partnership aaaats, tha ·Executive Committee •bal). have th• 
f~ll ~i~ht and discretion tp determine th• time, a~nner and tenns 
of each &ll• ~f .Partna.rsblp prop1rt,Y pur~uant to th• liquidation. 

· I• 4 • 1>htritnitioD UpoD Lil{Qi&latiOAo After pay1ni or 
providin9 for the P•Y1Dtnt of all d•bts and 11abilltlet of the 
0 ertnership and ell expenses of liquidation. and after reservinq L unds rea5onably 5ufl'icient · 1;0 cov1r c:o·n~lnqent or unforeseen ·· ... 
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Liabilities or obli9ations ot the Partnerahip, the proc••d• of 
the 11~14ation •~d any other aa••t• of th• rartner•hip •hell be 
di•ti"ibutad to the Partners in accordance Vith th•ir Own1rship 
interests at th• time ot diatrib\ltion. 

I. Ki1ee111De0111 

11.i, M~tual Cogperatioa. Each Party shall, in 9ood raith, 
cooper•t• witb ••ch other Party, th• Partn•r•hip, and the 
!xecu·Uve co-ittee in promptll un<1ert•Xin1J all act1on1, · ·· 
axacutinv all docusent•, and f linv all ••teria1• with the FCC, 
any other vgverna•n~•l bo~y. any lerular, vendor, or financiel 
institution •• may r•asonably be nece1aary ar desiraDle ta 
fulfill eadi of the Party'• obligations under this Agreeunt.. 

10.2. ot~e2 Bu1ln•••· Nothinq contained in ~i• A;r•e~ant 
•hall restrict any·•artner or affiliate of• Partner frOI\ 
•n9a9~n9 in any bu•in••• outside of and independent from the 
Partnarahip, axcapt that no Partner or affiliate of a Parther 
•hall bo a cal~ul•r carrier, sales •9~nt for a C•llular carrier, 
or r•••ller of c•llular service in the Kerket: or in any adjacent 
1r•• (other than of the Pa~arship). 

10.J. lln4ing Effect. Except •• etherwisa prcvided h~rein, 
this . Agree~ant ah1ll be bindinq upon and inure to the benefit or 
· \e Partiea, their le9al representativee, hair•, admlniatratora, 
:xecutors, .1uecas&ors, and per11itted as•i9ns. 

~o.• . . Mo A;•Acy. Th• Parties understand and a9r•• that 
neither this agr•e•ent nor the Partnarahip it•elf 9rants or 
~reatH in any Party or the Partnership any power of a9enc:y ta 
bind or obli9ate tha Partners, except ••. expre5sly eet rorth in 
th,1.s AgraaJaent. 

10,5 CDbfldeDtial lftformatiaD. Under no eircuas~ancac 
•hall any Party Ytiliza o~ Ciaclc•• in any ••nner which is in any 
v1y adverwe to th• 1nte~est1 ot the Partn•r•hip or any Party any 
contid•~tial inronnation. includin9 1n;ineerin9, technical, 
aana9ari1l and marketing inforeation, whether or not patentable 
or copyrightable, disclosed ~y a Party to the Partnerwhip or to 
the oth•t' Parti•• in connact:ion •"'1th Partnerahip matters or 
cr1ated by the Part"ership itself or by the Parties in connection 
wit.ta Partner•hlp ~•~ters. · 

io.t. · •p•c:itic P•rformance. E•ch Party acknowledges that. 
~onetary dam19e• for breach of any of th• provisions of th1e 
A9r••Jnent would be inadequate. Each Party ~ar•fore acknowle~ges 
tha~ •p•ciric perf~J:11!~nce, tenporary and per111anent. lnjunctive 
rel~•f. •nd other appropriate remedies may be Qranted to antorca 
such provision without prcot of actual da~a9e or th• inadequacy 
- ~ . the r1111edy at law. . 
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f '..:;;:. 11.'7.. 1everuilt.ty. It any provision of thia 1'9raeunt is 
det.ermin-4 by any court cf e0111p•tent jurisdiction to be invalid 
or '""enforceable. th• remainder ot this A;reeaent •hall continue 
to be in full tore• and eftec~~ 

10.1. Qavanla9 x.av. Thi• A1JrH11ant and the ri9hts of the 
Partie• hereunder •h•ll be 9overna4, interpreted, and enforced in 
accordanc• with th• laws of tbe State of Tax••· 

10.9, riaal Or4ar. to~ purposa• of tni• A9r•ement, a final 
ord•r of • 9ove~nment authority ahall mean an order vbich is 
•ffec:t:ive and ia no longer au~jact to ad~in1atrat1va or cou~ 
recon1ideration, review, appeal or at.y. 

10.10.. Hotla••· All notiees, deMands, and capital ca11a 
r•quirad or p•r1111tted unae~ ~hi• A9r•••en~ •hall be ln vrit1~9 
and shall be conclusively prasu•e~ to have been delivera4 to the 
recipient thr•• buaineaa d•Y• after po•t1ng 1n tn• United States 
Mail, fir11t cl•••· poata9e prepa14, to th• recipient'• addreaa 
shown at the tina in the records of the Pa11:nerahip. Each · 
Partner i• r1spon•ible for advia1n9 the Pa~erahip of its 
~urr•nt mailin9 address. The Partnership shall have no l1a~il1~y 
to any Partner tor any loss or liability caused or contributed to 
by auch Partner'• (or auch Partnar•s predecessor) failure to ao 
advise the Partnership. Until further notice is sent to the 

1rtner1 1 Notices to the Exacutive . C0111J11ittee shall be addressed t . . o: 

( 

Executive cc11111ittee 
Galveston Cellular Partnership 
3121 Broad111y 
Galveston, TX 77,50 
Attn; Lynn 3uanaa 

·with a copy to: 
-WilliaM J. Franklin. Esq. 

Pepper • Cora11ini 
200 Montgo .. ry Building 
1776 x Streat. N.W. 
Washington, D~C. 20006 

10.ii. counterpart•. Thia A9r••~•nt ••Y ba si9n•d in any 
nu'lftber ot caunterpe.rts with the sane ef hc:t as if the si9natures 
to ••en countarp1rt were upon the same .instEiment • 

. 10 .. 12. Hea41nga. All article, ~ec~ion. and pere9r•ph titles 
or caption• contained in ~his A9r••~•nt er• ·tor convenience only 
and shell not b• .d••m•d part of th• text of this ~gr~e~ent. 

-. 1·• -
HC0000014 
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'~ 1D.lJ. •ronount. All pronouns and any v1ritticn1 thereof 
·shill b• dee11ecl to reter to th• 11esculi11e, fuinine. neuter, 
eincpalar or pl~ral •• th• context aay require. 

io.it. sutlra ~• .. eat. Thi• A9r••••nt and the 
cowit'erpan lilJ1latUl"e P•v•c •p•cifyinl th• Partnanihip cona~itute 
the entire a9reem•nt between the ••~ es, sup1raadin9 all prior 
a;r1e-.nt• or underatandln9s between ~b• Pat'ti••· This A9~••nant 
1n&Y be •gctlfied ~r aaanded only by an instJ:'\111\ent in writln9 
ad~pted in accordance witll the provisions of this Aqr••~•nt . 

• • * . . 
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ATTACHMENT 3 



BLOOMINGTON CELLULJ\R TELEPHONE COMPANY 
PARTNERSHIP AGREEMENT 

PARTNERSHIP AGREEMENT dated as of February 2, 1989, among 
those persons whose names appear on Schedule A attached hereto 
(each a "Partner"; collectively the "Partners") . 

• Recitals 

A. Each party hereto is a party (or a successor in interest 
to a party) to the Cellular Management Services("Settlement 
Agreement"), or another settlement agreement which was merged 
with the Cellular Management Services settlement agreement · 
("Merged Agreement"). relating to the Bloomibgton, Indiana Metro
politan Statistical Area ("Market"). William Taylor Cellular, 
Inc . , ("Lottery Wi nner"), the predecessor in interest to Mccaw 
Communications of Bloomington, Inc. ("Mccaw"), was awarded the 
non..,ireline cellular system construction permit ("Authorization") 
for the Market pursuant to a lottery held by the Federal Communi
cations Commission (''FCC .. ). 

, 
B. By virtue of being a party to the Settlement Agreement 

and the award of the Authorization to the Lottery Winner, and 
pursuant to the Settlement Agreement, the parties he r eto and the 
Lottery Winner became partners with respect to the Authorization 
and with re.spect to the intended construction and operat i on of 
the nonwireline cellular system (the "Partnership'' ) . The parties 
hereto wish to clarify each party's rights and obligations unde r 
the Settlement Agreement and to confirm a wr i tten part nership 
agreement setting forth the terms and conditions pursuant to 
which the Partnership will operate. This Agreement, upon its · · 
confirmation, shall constitute the restated agreement of the 
Partners and shall amend in whole and replace the prior agree
~ents of the Partners. . 

c. Therefore, in consideration of the mutual obligations 
set forth here'in , the receipt and sufficiency of which the Part
ners acknowledge, the Partners agree as follows: 

01/12/89 ·-1-
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AGREEMENT 

1. Organization. 

1.1 Governing Agreement. The Partnership shall be gov
erned and administered by the terms and conditions set forth 
herein. 

1.2 Name and Office. The name of the Partnership shall 
be the Bloomington Cellular Telephone Company. The name may be 
changed from time to time by the Executive Committee of the 
Partnership C "Executive Committee··). The principal office of the 
Partnership shall be 5808 Lake Washington Boulevard N.E., Kirk
land, Washington 98033 or such other place as the EXecutive Com
mittee hereafter may designate from time to time ("Principal 
Office"). The Partnership shall be a qeneral partnership. 

l. 3 Purpose. · The purpose of the Partnership is to 
engage in the business of constructing, owning, investing in and 
operating, directly or indirectly, nonwireline cellular telephone 
systems, including the system for the Market and for other areas 
and MSA's and to engage in related activities in the communica
tions business in such form as the Partnership shall determine 
("Partnership Business"), 

1.4 Term. The term of the Partnership commenced as of 
the date the Authorization was awarded ("E;ffective Date") . The 
term shall continue until the ninety-ninth anniversary of the 
Effective Date, or until ea·rlier terminated as provided herein. 
Each term may be extended at its expiration date for a similar 
term upon approval by a Majority Vote of the Partners. 

1.5 Formation. The Partners agree to operate as a gen
eral partnership pursuant to the provisions of the Uniform Part
nership Act of the state of Delaware (the "Uniform Partnership 
Act") on the terms and conditions set forth herein. The Partner
.ship shall consist of all Partners who are parties (or successors 
in interest to parties) to the Settlement Agreement or a Merged 
Aqreernent for the Market. 

2. Capital Contributions 

2.1 Initial Contribution. The Lottery Winner contri
buted the Authorization and its interest under the Settlement 
Agreement and the other Partners contributed their interests 
under the S.ettlement Agreement to the Partnership in return for 
the ownership interests in the Partnership. 
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2.2 Partnership Share. The Partners and their respec
tive ownership interests in the Partnership are set forth in 
Appendix A to this .Partnership Agreement. 

2.3 Capital Contributions for Partnership Business. 
Each Partner shall contribute to the Partnership in cash its pro 
rata share of the capital of the Partnership in the amounts 
requested in writing ("Capital c;:ill") from time to time by the 
Executive Committee for use in connection with the construction, 
development and operation of the Partnership Business in the Mar
ket and surrounding areas. Capital Calls may not be requested 
more than once each calendar quarter. Each Partner's capital 
contribution shall be paid within thirty (30) days following the 
date that the Capital Call for the contribution is sent by mail 
to the Partner at its most recent address provided to the Execu
tive Conunittee. For purposes of this Partnership Agreement, each 

. Partner's pro rata share of the periodic Capital Calls shall 
equal the percentage o( its Ownership Interest in the Partnership 
at the time of the Capital Call. 

2.4 OWnership Percentages . Each Partner shall ini
tially have that ownership interest ("Ownership Interest") in the 
Partnership which is specified in Appendix A, which interest may 
be adjusted pursuant to the provisions of Section 2.5 below. 
Appendix A shall be amended to reflect the OWnership Interests of 
the Partners following payment of the Capital Call if any adjust
ments are appropriate pursuant to Section 2.5 below. 

2.5 Failures to Contribute. If any Partner fails to 
make all or part of a Capital Call when due pursuant to Sec-
tion 2.3 above, the Executive Committee may, at its sole discre
tion, have one or more of the Partners pay the Capital Call for 
the non-contributing Partner(s) an~ the non-contributing Part
ner's OWnership Interest in the Partnership, together with the 
OWnership Interests in the Partnership of the Partner(&) which 
paid the Capital Call which was the obligation of the non
con-tributing Partner, shall be recalculated to equal the 
percentage derived by multiplying the non-contributing Partner's 
(and the other Partners') total capital contributions by one 
hundred and then dividing by the total capital contributions made 
by all of the Partners. Whether or not any right under the 
preceding sentence is exercised shall not affect the rights or 
remedies of the Partnership or any P·artner at law or in equity 
with respect to any Partner who fails to pay any part of a 
Cap~tal Call. No right to cure under this Partnership Agreement 
shall apply to any failure to make a Capital Call when due, 
unless approved by unanimous vote of the Executive Committee. 

2.6 Partnership Financing . The amount of capital to 
be contributed to the Partnership by the Partners pursuant to a 
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Capital Call shall not exceed that which is determined by the 
Executive Committee to be reasonably necessary to meet the Part
nership's then present and reasonably projected needs for the 
development and operation of the Partnership Business in the Mar
ket and surrounding areas . 

2.1 Return of Contributions. No Partner shall have any 
right to demand the return of or otherwise to withdraw its cap
ital contributions. 

2.8 Application Expenses . No Partner shall be entitled 
to any credit as a capital contribution for the expenses the 
Partner incurred in connection with its own application for the 
Authorization (or the application of its predecessor in inter
est). The costs of prosecuting and defending the Lottery Win
ner's application for the Authorization shall be borne by the 
Partnership . 

3 . Capital Accounts and Allocations. 

3.1 Title to Property. The Partnership shall hold 
title to the capital of the Partnership and to all applications, 
authorizations, equipment and other property and assets, whether 
real, personal or intangible, acquired by the Partnership . The 
Partnership may, however, acquire, own and utilize assets jointly 
with other entities, including entities affiliated with a Part
ner, and may commingle assets to the extent the Executive Commit
tee reasonably considers, in its sole discretion, such activities 
appropriate and in the best interests of the Partnership, and 
title may be held in the name of persons designated by the Execu
tive Committee so long as the Partnership's interest in such 
title is held for the benefit of the Partnership. No Partner 
shall have any right, in law or equity, to request the partition 
of any asset or property of the Partnership or to demand property 
other than cash upon any distribution by the Partnership. No 

'Partner shall have any riqht to pledge, hypothecate, qrant a 
security interest in, or otherwise encumber any asset or property 
of the Partnership, except if approved by the Executive Committee 
for Partnership purposes. 

3.2 Capital Accounts. A separate capital account 
("Capital Account") shall be maintained for each Partner on the 
books of the Partnership in accordance with generally accepted 
accounting principles. The Capital Account of each Partner shall 
Ci) be credited with the Partner's cash capital contributions to 
the Partnership and with the net income and gain, if any, of the 
Partnership allocated to such Partner and (ii) be charged with 
the net losses, if any, of the Partnership allocated to such 
Partner and with all distributions made by the Partnership to 
such Partner. No Partner shall be entitled to interest on its 
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Capital Account; provided, that if any Partner, at the request of 
the Executive Committee, advances funds in excess of contribu
tions made pursuant to Article 2, such Partner shall be entitled 
to receive interest at an amount equal to 3·\ over the prime rate 
of interest of Provident National Bank at the date the funds are 
advanced, on such amount from ·the date thereof until repaid in 
full. For purposes of this Partnership Agreement, Partnership 

! 

net income, loss and gain shall be determined by the Partner- ! 
ship's accountants in accordance with generally accepted account- 1 

ing principles . ~ 

3.3 Distributions. The Executive Committee shall per
iodically review the net cash receipts .of the Partnership from 
operations, other than the proceeds of any capital contributfons 
or financings, and shall determine the amount of any cash ·avail
able for distribution to the Partners ("Net Cash Available For 
Distribution") by deducting the amount of all expenditures · of the 
Partnership and all expenditures reasonably anticipated for the 
Partnership Business, all principal and interest or other amounts 
paid or payable to lenders including Partners, and such cash 
reserves as the Executive Committee, in its sole discretion, 
deems to be appropriate for .the proper future development and 
operation of the Partnership Business including any proposed cap
ital investments and working capital. Distributions of Net Cash 
Available for Distribution to the Partners shall be made at such 
times as are determined by the Executive Committee, pro rata , in 
accordance with the Ownership Interests of the Partners at the 
time of distribution. The amount ·available for any distribution 
will be determined by the Executive Committee. No Partner shall 
be required to make a capital contribution to provide the funds 
necessary to make a distribution, nor shall the Partnership be 
required to borro~ money for such purpose. 

3.4 Tax Allocations. Taxable income, gain or lbss, and 
i terns of tax ere.di t of the Partnership for each taxable year 
shall be determined by the Partnership's accountants in accor~ 
dance with applicable federal income tax laws, rules, and regula
tions and shall be allocated to the Partners in pro~ortion to 
their OWnership Interests. Income of the Partnership in any tax
able year, which is exempt from federal income taxation, shall be 
allocated in proportion to the allocation of taxable income in 
that year. 

4. Management. 

4.1 Partner Voting . Each Partner's votin9 percentage 
shall equal the percentage of its Ownership Interest in the Part
nership. A vote reflecting more than fifty percent (SO\) of the 
OWnership Interests ("Majority Vote") shall be required to act on 
and determine each matter requiring a vote of the Partners, 
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except for the following: A vote reflecting two thirds (66.67\} 
of the Ownership Interests ("Super Majority Vote") is necessary 
for Ci) the amendment or modification of Article 2 and Sec-
tions 3.3, 3.4 and 4.1 of this Partnership Agreement, or (ii) the 
admission to the Partnership of· any person or entity other than 
one who acquires all or a portion of the OWnership Interest .of a 
Partner pursuant to Article 6 herein. 

4.2 Partner Meetings. A meeting of the Partners shall 
be held at least once each year. Special meetings of the Part
ners may be called at any time by the .Executive Conunittee or by 
written notice from Partners holding at least twenty percent 
(20\) of the Ownership Interests. Partner .meetings shall be held 
at the Principal Office of the Partnership unless. otherwise des
ignated by the Executive Committee. Partners holding a total of 
at least fifty percent (50\) of the OWnership Interests shall 
constitute a quorum necessary for a special or annual Partner · 
meeting. Each Partner who wishes to may designate a person who 
will represent it at any Partner meeting, either directly or by 
proxy, by giving written notice thereof to the Executive Commit
tee prior to the Partner meeting. The person so designated will 
continue to be that Partner's representative and to hold its 
proxy until the Executive Committee receives written notice of 
the termination of such representation (or the designation of a 
successor ·representative) by the Partner or until such proxy or 
representation terminates in accordance with its terms. 

4.3 Executive Committee. Except as otherwise provided 
in this Partnership Agreement, complete and exclusive power to 
conduct the business affairs of the Partnership is delegated to 

• the Executive Committee of the Partnership ("Executive Conunit
tee"), consisting of three members, two of which are named herein 
and the third of which . shall be elected at the first Partner 
meeting in accordance with this Section. The Executive Committee 
shall have full powers to pursue the Partnership Business and 
shall be authorized to appoint a Partner to execute, acknowledge 
or verify and file any and all documents required to be signed on 
behalf of the ~artnership in the pursuit of the Partnership Busi
ness . Each member of the Executive Committee shall be elected at 
each annual Partner meeting, and may be· removed at any time, by 
Majority Vote of the Partners. However, if one Partner owns ~r 
is entitled or authorized to vote at least fifty percent of the 
Ownership Interest of the Partnership, then such Partner shall be 
entitled to elect two members of the Executive Committee and to 
remove those members and the other Executive Committee member 
shall be.elected, and may be removed, only by majority vote of 
the other Partners present or represented at the Partner meet
ing. However, the Executive Committee may fill, by appointment 
a9reed upon by two members, any vacancy in its membership which 
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occurs between annual Partner meetings . Mor~ than one of a Part
ner ' s representatives may be elected to membership at the same 
time on the Executive Committee . Meetings of the Executive Com
mittee shall be held not less than twice per year, and such meet
ings may be held by conference telephone call. Special meetings 
of the Executive Committee may be called at any time by the · 
Chairman .of the Executive Committee. A majority of the Executive 
Committee shall constitute a quorum for the transaction of its 
business. Each action of the Executive Committee shall require a 
vote of a majority of the Executive Corrmittee. Each Executive 
Committee member who is unabie to attend an Executive Committee 
meeting may designate a person who will represent him or her at 
such meeting by giving written notice thereof to another Execu
tive Committee member prior to the Executive Committee meeting : 
The Executive committee may take any action otherwise appropriate 
by unanimous written consent of its members in lieu of an Execu
tive Committee meeting. 

Until the time of the first annual Partner meeting and the 
elect i on of an Execut ive Commit tee at such meeting the members of 
the Executive Commi ttee shall be : 

Scott I. Anderson . 
c/o Bloomington Cellular Telephone Company 
5808 Lake Washington Blvd. 
Kirkland·, Washington 98033 

Scot B. Jarvis 
c/o Bloomington Cellular Telephone-Company 
5808 Lake Washington Blvd . 
Kirkland, Washington 98033 

The third Executive CQmmittee member shall be elected at the 
first Partner meeting in accord.ance with this Section. 

•.4 Chairman and Employees. The Executive Committee 
shall elect a Chairman from among its members . The Chairman (or 
his or her designee) shall preside at all Executive Comm~ttee 
meetings and all Partner meetings . The Executive Committee may 
delegate responsibilities and authority to the Chairman, a System 
General Manager, or other Partnership employees to the extent it 
considers such action reasonable; and may delegate responsibil
ities and authority pursuant to construction and/or operations 
agreements, with Partners and/or third parties (including Mccaw 
and Mccaw Affiliates) for the development, design, construction 
and operation of the System. As used herein, the term "Affil
iate" or "Affiliates" shall mean any person or entity directly or 
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indirectly cont rolling, controlled by, or under common control 
with another person. or entity. 

,,5 Meeting Notices. Written .notice of each Partner 
meeting and each Executive Committee meeting shall be sent by the 
Chairman of the Executive Committee to each Partner and Executive 
Committee member, respectively, to the latest address appearing 
in the Partnership records. The notice shall state the place, 
date, hour and purpose of the meeting. Notice of any Partner 
meeting shall be qiven not less than ten (10) days before the 
date of the meeting, unless otherwise waived in writing. Notice 
of any Executive Committee meeting shall be given not less than 
three (3) days before the date of ·the meetinq, unless otherwise 
waived in writing. When a meeting is adjourned to reconvene at 
another time or place, it shall not be necessary to give notice 
of the reconvened meeting, if the time and place of the recon- . 

·vened meeting are annou~ced at the adjourned meeting . 

4.6 Minutes. Minutes reflecting the actions taken at 
meetings of the Partners and Executive Committee shall be kept . 
Copies of the minutes ·shall be maintained at the Principal Off ice 
of the Partnership and shall be promptly transmitted to each 
Partner requesting the same. 

4.7 Reimbursement of Expenses. The Partnership shall 
pay all of its expenses (which expenses mar be either billed 
directly to the Partnership or reimbursed to the Executive Com
mittee or to any Partner or Partner's Affiliate authorized to act 
on behalf of the Partnership), including, but not limited to, all 
costs of personnel employed by or on behalf of the Partnership 
(which persons may also be officers, employees or directors of a 
Partner or Partner's Affiliate); all costs of borrowed money, 
taxes, liability insurance for the Executive Committee or any 
Partner or Partner's Affiliate authorized to act on behalf of the 
Partnership, insurance and taxes on the Partnership assets and 
taxes applicable to the Partner-ship Business; and all costs for 
.goods, materials and services, whether purchased by the Partner- . 
ship directly or by the Executive Committee or any Partner or 
Partner's Affiliate authorized to act on behalf of the Partner
ship; legal, audit, accounting, brokerage and other professional 
fees and all other expenses incurred for the Partnership Business. 

4.8 Arrangements With Partners. All Partners recog
nize that the Partnership may enter int o agreements from time to 
time with Partners and/or Partner Affiliates for management ser
vices in connection with design, development, construction and 
operation of the Partnership's nonwireline cellular systems, and 
with other persons, firms . or corporations which are Affiliates of 
Partners for goods and services related to the Partn~rship 
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Business. It is the expectation of all the Partners, and it is 
hereby agreed that: 

(a) Such agreements shall provide for fees to be 
paid by the Partnership, representing reasonable profit and over
head allowances to the contracting parties and such agreements 
shall be on terms no less favorable to the Partnership than could 
be obtained if it was made with a person '#ho is not a Partn_er; 

(b) Such agreements shall require only the 
approval of the Executive Conunittee; 

(c) · such agreements may be amended from time to 
time by change order or otherwise, as the Executive Committee 
shall determine reasonable in the conduct of the Partnership Bus
iness; and 

(d) The duty of the Executive Committee to the 
Partnership and to the Partners with respect to the negotiation, 
execution, delivery, administration. amendment and termination of 
such agreements shall be to act in good faith. 

4.9 No Authority to Bind Partnership . Only Partners 
designated by the Executive Committee shall have the authority to 
bind the Partnership. 

4.10 Indemnification. The Partnership shall indemnify 
and defend all agents of the Partnership acting in good faith and 
within the scope of their employment against any liability, dam
ages, loss or cost, including without limitation. reasonable 
attorneys' fees incurred with or without suit and on appeal. The 
above .indemnification shall not apply to acts of willful miscon
duct or gross negligence. 

5. Books and Accounts. 

5.1 Fiscal Year. The fiscal year of the Partnership 
shall end on December 31st in each year, or such other date as 
approved by the Executive Conunittee. 

5.2 Books and Records. The Partnership shall maintain 
books and accounts in accordance with generally accepted account
ing principles and the provisions of this Agreement. 

. 5.3 Reports and Tax Returns. At least fifteen 
(15) days prior to the commencement of each fiscal year, the 
Executive Committee shall mail to each Partner the budget for the 
Partnership for the fiscal year. Within one hundred eighty (180) 
days after the end of each fiscal year, the Executive Committee 
shall mail to each Partner (i) unaudited financial statements for 
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the Partnership, including its balance sheet as of the end of the 
year, its statement of income and earnings for the year, and a . . 
statement of changes in its "financial position for the year ;--an9. 
(ii) all necessary financial,. ·tax, and other data required for .. ;, ·· 
inclusion in or preparation of tax returns for the Partners. t 

S.4 Tax Matters. Should there be any controversy w)~h 
the Internal Revenue Service or any other taxing authority :l ~:. 
involving the Partnership, or an individual Partner or Partner£ ~ 
the outcome of which may adversely affect the Partnership, eit~r 
directly or ind i rectly, the Partnership may incur expenses it she:. · 
deems necessary and advisable in the interest of the Partnersn~ 
to resolve such controversy satisfactorily, including, withou~ ~ 
limitation, attorneys' and accountin~ fees. The Executive Com-t~· . 
mittee shall designate the Partnership ' s "Tax Matters Partner,1·:-- ·-~ 
as defined in Code Section 6231 (a)( 7) . In connection with an}'ic.: ~ 
examination of the Partnership •·s or any ·Partner'. s federal income 3·{. 
tax return, the Tax Matters Partner may, and is hereby author i.~t= 
to, enter into agreements with the Internal Revenue Service ottv~:t. 
behalf of all Partners to extend the period for assessing aga~~~ 
such Partner a federal income tax deficiency attributable to m~~ 
"partnership items" as defined in Section 623l(a)(3) of the Code. 

5. 5 Right of Inspection. Each Partner shall have t~ .. · 
right, at its own expense, to examine and inspect, at reasona~Iij' '· 
times during business hours, the books, records, accounts, pr~,·.:. 
erties, and operations of the Partnership. Such examination alld ~~ 
inspection may be conducted by the Partner or its authorized uci~ · 
agents. · However, such examination or inspection shall not unr~q~ 
sonably interfere with the operation of the Partnership or the 
Pa~tnership Business . 

6. Transfers of Interests 

6.1 Assiqrunent Permitted . Subject to any required lf:(;g 
or other regulatory consent, and subject to the terms of this h el· -· 
Partnership Agreement , each Partner may sell, assign, or exch~ 
("Assign") all or part of its Ownership Interest to or with anx 
other person or entity ("Assignee") provided that all transfe~r 
by Partners prior to -the date of this Partnership Agreement ~-- =. 
reflected in the original Appendix A to this Partnership Agree-·., •. 
ment and all Partners who are listed on Appendix A shall con~~~ 
tute the Partners of the Partnership. However, the assigni nq ir. 
Partner ("Assignor") shall remain fully liable for any and a~l:"t\~ 
its. obligations as a Partner which are incurred prior to the :date; 
upon which the assignment of its Partnership interest is effeq- : 
tive . Upon receipt by the Partnership of the Assignment Doc~en..:. ., 
ta.tion, the Assignee thereafter shall be subject to all the t .wms 
and conditions of this Partnership Agreement, including all obli
gations Uhder this Partnership Agreement which are attributable 
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to the assigned Ownership Interest, and the Assignee shall become 
a Partner and ~ppendix A shall be amended to reflect the admis
sion of such Partner and the withdrawal of the Assignor as to the 
interest assigned. 

6.2 Notice of Assignment. A Par~ner who agrees to or 
is required to sell, assign or exchange all or part of its Owner
ship Interest shall notify the Executive Committee (or such. per
son as is designated by the Executive Cormnittee) at least ten 
(10) days in advance of the consummation of the sale, assignment. 
or exchange ("Assignment"). The notice shall set forth the 
assignee's name. address. telephone number, and other information 
necessary to update the Partnership records. This notice is for 
information purposes ·only, and shall not be deemed to create any 
right of first refusal or other right or option to purchase the 
Ownership Interest. 

6.3 Documentation. The Assignor and Assignee shall 
execute and acknowledge all instruments and applications, in form 
and substance satisfactory to counsel for the Partnership, which 
are necessary or desirable to effectuate and verify the Assign
ment, to admit the Assignee as a Partner, and to bind the 
Assignee under all of the terms and conditions of this Partner
ship Agreement ("Assignment Documentation"), Prior to admission 
as a Partner, the Assignee shall reimburse the Partnership for 
all reasonable expenses, including attorneys' fees, incurred by 
the Partnership in connection with the Assignment. 

6.~ Involuntary Assignment. Upon the death, bank
ruptcy, insolvency or incompetency of a Partner, the legal repre
sentative, guardian, receiver, creditor's committee or other 
successor in interest of the Partner, as the case may be, shall 
notify the Executive Conmittee in writing of such event and, 
subject to Sections 6.2 and 6.3 above, shall be assigned the 
Partner's ownership Interest and admitted as a Partner and the 
Partnership shall not be wound up or terminated. 

7. Representations and Warranties. 

7.1 . Each Partner represents and warrants that: (i} it 
is duly formed (if not a natural person), validly existing, and 
in good standing under the state and local laws to which it is 
subject, with full power and authority to perform its obligations 
under this Agreement; (ii) its performance of this Agreement will 
not conflict with, or result in a material breach of or default 
under, any agreement, instrument, law, regulation, order, decree 
or judgment to which it is subject; and (iii) it is a party (or a 
successor in interest to a party) to the Settlement Agreement or 
to a Merqed Agreement. 
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8. Default. 

8.1 Material Default. If a Partner for any reason 
breaches any material covenant, representation or warranty of 
this Partnership Agreement, and the breach is not·cured within 
thirty (30) days after written notice of the breach is provided 
to the defaulting Partner by the Executive Committee, then the 
Partner shall be considered to be in material default. Any Part
ner who commits such a material default, or who causes the dis
solution of the Partnership contrary to the provisions of 
Section 9.1, shall be liable to the Partnership for, and shall 
indemnify the Partnership against, all resulting damages, losses, 
expenses 4nd claims, including reasonable attorneys' fees and 
litigation expens~s, suffered or incurred by the Partnership-. 
The exercise of rights provided in Sections 8.2 or 9.2 below 
shall not relieve the Partner of such liability or indemnifica
tion and shall not constitute a waiver, by any Partner or the 
Partnership, of any right or remedy against the defaulting Part
ner under this Partnership Agreement, including the right to set 
off damages, losses and expenses against any amount owed to the 
defaulting Partner. · 

8.2 Sale on Material Default. Each Partner who com
mits an uncured material default or voluntarily causes a dissolu
tion contrary to Section 9.1, shall be required to sell its 
OWnership Interest, and subject to any required FCC consent, to 
transfer to the other Partners pro rata its OWnership Interest, 
if any, for an a9gregate amount equal to the balance of its capi
tal account. The provisions of this Section 8.2 may be waived on 
a case by case basis by the Executive Committee in its sole 
discretion. 

9. pissolution and Termination 

9.1 Dissolution. Subject to prior FCC and regulatory 
consent, if any is required, the Partnership shall dissolve upon, 
and only upon, the occurrence of any of the following events: 
(i) Majority Vote of the Partners to dissolve the Partnership; 
(ii) the sale or assignment of all or substantially all of the 
assets of the Partnership; and (iii) the expiration of the term 
of the Partnership set forth in Section 1.4. The Partnership 
shall not be dissolved for _any other reason. 

9.2 Right to Continue. If the Partnership is dis
solved by any other act of dissolution of the Partnership by a 
Partner which necessarily causes a dissolution of the Partnership 
under the Uniform Partnership Act, the Partnership shall not be 
wound up or terminated and the remaining Partners shall continue 
the Partnership. In this event, at the option of and the sole 
discretion of the Executive Committee, the Partner causing the 
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dissolution shall sell pro rata to the continuing Partners its 
OWnership Interest in the Partnership Business in accordance with 
Section 8.2 above. 

9.3 Winding Up. In the event of the dissolution of 
the Partnership pursuant to Section 9.1, the Partnership shall be 
liquidated and its affairs wound up by the Executive Committee in 
an orderly yet prompt manner. The Partners shall continue ~o 
share all items of income, g~in, loss, deduction or credit for 
tax purposes, and all profit& and losses for accountin9 purposes, 
during the ~riod of liquidation in the same manner as before the 
dissolution . . The Executive Committee shall have the full right 
and discretion to determine the time, manner, and terms of each 
sale of Partnership property pursuant to the liquidation. 

9.4 Distribution Upon Liquidation: After paying or 
providing for the payment of all debts and liabilities of the 
Partnership and all expenses of liquidation, and after reserving 
funds reasonably sufficient to cover contingent or unforeseen 
liabilities or obligations of the Partnership, the proceeds of 
the liquidation and any other assets of the Partnership shall be 
distributed to the Partners in accordance with their OWnership 
Interests at the time of distribution. 

10. Miscellaneous; 

10.l Mutual Cooperation. Each Partner shall, in good 
faith, coop~rate with each other Partner, the Partnership and the 
FCC in promptly undertaking all actions, executing all documents, 
dismissing protests and filing all materials as may reasonably be 
necessary or desirable to fulfill each of the Partner's obliga
tions under this Partnership Agreement. 

10.2 Confidential Information. Without the prior writ
ten consent of the Executive Committee, no Partner or Partner's 
Affiliate shall assign, transfer, l~cense, disclose, make avail
able, use for personal gain, or otherwise dispose of any patents, 
patent rights,· trade secrets, customer lists, proprietary. inform
ation, or other confidential information of the Partnership, 
whether or not the information is explicitly designated as 
confidential. 

10.3 Other Business. Nothing contained in this Part
nership Agreement shall restrict any Partner or Partner's Affili
ate from engaging in any business outside of the Partnership 
including business which may be deemed to be in competition with 
the business of the Partnership. Each of the Partners has, 
expects to or may hereafter acquire interests in other nonwire 
cellular systems similar to the system for the Market, some of 
which interests may be similar to or competitive, directly or 
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indirectly, with the Partnership Business . Neither the Partner
ship nor any Partner, by virtue of this Partnership Agreement, 
shall have the right to acquire any interest in any such project, 
whether or not competitive with the business of the Partnership, 
as a result of any Partner acquiring an interest therein, nor · 
shall any Partner be prohibited from acquiring any such interest. 

10.4 Binding Effect . Except as otherwise provided 
herein, this Partnership Agreement shall be binding upon and 
inure to the benefit of the Partners, their legal representa
tives, heirs, administrators, executors, successors, and permit
ted assiqns. 

10. 5 Specific Performance.. Each Partner acknowledges 
that monetary damages for breach of any of the provisions of 
Article 2 and Sections 8.2 and 10.2 of this Agreement would be 
inadequate. Each Partner therefore acknowledges that specific 
performance, temporary and permanent injunctive relief, and other 
appropriate remedies may be granted to enforce such provisions 
without proof of actual damage or the inadeq\lacy of the remedy at 
law. 

10.6 Severability. If any provis i on of this ·Partner
ship Agreement is determined by any court of competent jurisdic
tion to be invalid or unenforceable, the remainder of this 
Partnership ~greement shall continue to be in full force and 
effect. 

10.7 Governing Law . This Partnership Agreement and the 
rights of the Partners hereunder shall be governed, interpreted , 
and enforced in accordance with the laws of Delaware. 

10.8 Notices . All notices, demands, and Capital Calls 
required or permitted under thi s Agreement shall be in writing 
and shall be conclusively presumed to have been delivered to the 
recipient three business days after posting in the United States 
mail, first class, postage prepaid, to the recipient's address as 
shown at the time in the records of the Partnership. 'Any Partner 
may specify a d i fferent address by notifying the Executive Com
mittee i n writing of the change in address. Each Partner is 
responsible for advising the Partnership of any changes in 
address. The Partnership shall have no liability to any Partner 
for any loss or liability caused or contributed to by such Part
ner 's (or such Partner's predecessor ' s) failure to so adv\ise the 
Partnership . 

Until further notice is sent to the Partners, Notices to the 
Executive Committee shall be addressed to : 
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·- · 

! 

Executive Conunittee 
Bloomington Cellular 
5808 Lake Washington 
Kirkland, Washington 

Telephone Company 
Boulevard 

98033 

Attn: Mary Anne Crocker/Virginia Johnson 

10.9 Entire Agreement. This Partnership Agreement con
stitutes the entire agreement between the Partners. It super- · 
sedes all inconsistent prior agreements or understandings between 
the Partners with respect to the subject matter of this Partner~ 
ship Agreement. This Partnership Agreement may be modified or 
amended only by an instrument in writing adopted in accordance 
with the provisions of this Partnership Agreement. 

This Partnership Agreement is dated this 12th day of 
January, 1988 . 

.• 
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FCC Federal 
( • . , ) Communications 

Comm1ss1on 

Universal Licensing System 

fil > WTB > ~ > Online Systems > Application Search 

Application Search 

Search Results 
<\New Search <\Refine Search i!!JPnntable PMe itjouery Download .. : .. Map Application 

Specified Search 

FCC Site Mao 

[IIHELP 

File Number=0004451224 

Matches 1- 1 (of 1 ) = Open Petition For Reconsideration ( PFR) Status 

lnJ = Termination Pending or Terminated 

File 
Number 

Call 
Sign/Lease 

Page 1 

ID Applicant Name FRN Purpose 
Radio Receipt 
Service Date Status 

1 0004451224 New Provo 
Cellular 
Telephone 
Company LLC 

Assignment of AL 11/12/2010 Accepted 

File 
Number 

ULS Help 

Call 
Sign/Lease 
ID 

Authorization 

Applicant Name FRN Purpose 

Page 1 

Return to the Top 

Radio Receipt 
Service Date Status 

ULS Online Systems §~!~~- ULS Oo!lne El!lng- License Search- AoolicatJon Sevrch- Archive Lrceose 

About ULS l'rlyacv Sts.1temeril • Aboot ULS - ULS Home 

Basic Search By File Number Ej ( HAACH j 

.... 

FCC I Wireless I ~ I CORES Helo I Tech Support 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 

} 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/results.j sp ?applSearchK.ey=app... 8/24/2014 
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FCC Federal FCC Home I Search I Updates I E-Filinq I Initiatives I For Consumers I Find People 

( , . .• ) Ccmmun1cat1ons 
Ccmrn1ss1on 

Universal Licensing System 

fil > fil!l > ~ > Online Systems > Application Search FCC Site Map 

ULS Applicat ion 

0004451224 - New Provo Cellular Telephone Company LLC 
[1) HELP 

~ New Scilrcb ~ Refine Search (). Return to Results ~ Printable Page ~Reference Copy {-- ME.Q 
Application 

_ , ADMl..--Y TRANS LOGY ASSIGNMENTS Y LICENSES Y REVENUE ) 

Fiie Number 0004451224 

General Information 

Application AA - Assignment of Authorization 
Purpose 

Receipt Date 11/12/2010 

Entered Date 11/12/2010 

Waiver Yes 

Attachments Yes 

Application Fee No 
Exempt 

Assignor Information 

FRN 

Name 

Race 

Ethnicity 

Provo Cellular Telephone 
Company 
ATTN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Assignor Contact Information 

Name AT&T Mobility LLC 
Michael P Goggin 
1120 Twentieth Street, N.W., 
Suite 1000 
Washington, DC 20036 

Assignee Information 

FRN 

Name New Provo Cellular Telephone 
Company LLC 
ATTN FCC Group 
5601 Legacy Drive, MS: A-3 

Application Q - Accepted 
Status 

Action Date 11/18/2010 

Number of 1 
Rules 

Waiver/Deferral No 
Fee 

Type 

Gender 

Type 

General Partnership 

P: ( 469)229-7471 
F: ( 469)229-7297 
E: LG5201@att.com 

P: (202)457-2055 
F:(202)457-3074 
E:mlchael.p.goggin@att.com 

Limited Liability Company 

P: (469)229-7471 
F: ( 469)229-7297 
E: LGS201@att.com 

http://wireless2.fcc.gov/UlsApp/App1icationSearch/applMain.jsp?applID=5760452 8/24/2014 
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Plano, TX 75024 

Real Party In AT&T Mobility II LLC 
Interest 

Race 

Ethnicity 

Assignee Contact Information 

Name AT&T Mobility LLC 
Michael P Goggin 
1120 20th St reet, NW, Suite 
1000 
Washington, DC 20036 

FRN of Real 
Party In 
Interest 

Gender 

Assignee Qualifications and Ownership Information 

Alien Ownership 

0016982233 

P: (202)457-2055 
F: (202)457-3073 
E: MG7268@att.com 

The Applicant answered "No" to each of the Alien ownership questions. 

Basic Qualifications 
The Applicant answered "No" to each of the Basic Qualification questions. 

Return to the Top 

ULS Help ULS Glossary - FAQ - Online Help - Technical Support - licensing Support 

r ttgt L. Ul L. 

ULS Online 5 ste 5 CORES - ULS Online Filing - License Search - Application Search - Archive License 
V m Search 

About ULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Number 

FCC I Wireless I l.l!.S I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

... • llAaCH 

tlfill2 I Tech Support 

Phone : 1-877-480-3201 
TIY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applMain.jsp?appllD=5760452 8/24/2014 
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UL~ Appncanon - UUU44) 1224 - New Provo Cellular Telephone Company LLC - ... Page 1 of 2 

FCC Federal 
( , . - . ) Communications 

Comm·ssion 

[ .... , .. 1 ... 1 .. 1 .... 

Universal Licensing System 

FCC > :i[[f! > W.S > Online Svstems > Application Search 

0004451224 - New Provo Cellular Telephone Company LLC 

Administration 

FCC Site Map 

[i) HELP 

'\New ScJrcb '\Refine Search !).Return to Results ~Printable Page lfilg~ers:nce Copy •).Mno flool iea t1on 

MAIN ADMIN ( TRANS LOG y ASSIGNMENTS y LICENSES y REVENUE I 
File Number 0004451224 

General Information 

Mode Interactive 

VEC/Coordinator/COLEM 

Auction ID 

Change Type 

Assignor Signature 

Signature Michael P Goggin 
Information 

Assignee Signature 

Signature Michael P Goggin 
Information 

Comments 

Application 
Status 

PFR Status 

Source 

Q - Accepted 

Overall Change 
Type 

Title Assistant Secretary of Manager 

Title Assistant Secretary of Manager 

Description Date 

WPTD411 has pending MD application 0004424767. Applicant FRN has 11/18/2010 
been updated FROM 0004312815 TO 0020315909 due TO Assignment 
0004451224 . 

WLT631 has pending RO application 0004449445. Applicant FRN has 11/18/2010 
been updated FROM 0004312815 TO 0020315909 due TO Assignment 
0004451224 . 

History 

Date 

11/24/2010 

11/19/2010 

11/18/2010 

All History (10) 

Attachments 

Event 

Action PN Generated 

Authorization Printed 

Application Accepted 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applAdmin.jsp?appllD=5760452 8/2412014 
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uL~ A.ppucauun - VVV4'D 1224 - l'leW Provo cc11u1ar lelephone Company LLC - ... Page 2 of2 

Type 

Waiver 

Other 

Plead ings 

Pleading Type 

None 

Letters 

Letters Type 

None 

Description 

Request for Waiver 

DescrJotjon of peg fgrma Truosuct1on 

Description 

Description 

Automat ed Letters 

Date Entered 

11/12/2010 

11/12/2010 

Date Entered 

Date Entered 

Reference 
Number 

Call Sign Letter Type Date Generated 

None 

Return to the Top 

ULS Help ULS Glossarv- E8Q- Onljne Help- Technical Support- Licensjng Support 

ULS 0 llne 5 stem ~- ULS Online Filing- License Search- App!icatjon Search- Archive License 
" Y 5 Search 

About ULS Privacy Statement- Aboyt ULS- ULS Home 

Basic Search By Fiie Number E. 

FCC I Wireless I .uJ,S I CORES 

Federal Communications Commission 
445 12t h Street SW 
Washington, DC 20554 

I RAACH \ .... __ ~ .~ 

~ I Tech Support 

Phone: 1-877-480-3201 
ITV: 1- 717-338-2824 
Submit Helo Reauest 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAdmin.j sp ?applID=57 604 5 2 8/24/2014 
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FCC Federal 
( ". , ) Commun1cat1ons 

Comm1ss1on 

Universal Licensing System 

fi:t > ~ > ~ > Online Systems > Appl ication Search 

0004451224 - New Provo Cellular Telephone Company LLC 

History 

FCC Site Map 

[1J HELP 

(\.New Search 0..Refine Search [).Return to Results ~rintable Page lfisererence Cgov •: .. 1'1212 
Application 

( HAIN m TRANS LOG y ASSIGNHENTS y LICENSES y REVENUE ) 

File Number 0004451224 Appl ication 
Status 

._Return to Admin 

History 

Date 

11/24/2010 

11/19/2010 

11/18/2010 

11/17/2010 

11/17/2010 

11/17/2010 

11/13/2010 

11/13/2010 

11/13/2010 

11/12/2010 

Event 

Action PN Generated 

Authorization Printed 

Application Accepted 

Redlight Review Completed 

Wavier Review Completed 

Forbearance Date Review Completed 

Offl ined for Waiver Review 

Offl lned for Forbearance Date Review 

Redllght Review Completed 

Assignment of Authorization Received 

Return to the Top 

Q - Accepted 

ULS Help ULS Glossarv- EAQ- Online Help- Technical Support- Licensing Support 

Uls 0 I• 5 t ~- ULS Online Elling- License Search - Application Search - Archive License 
n me ys ems Search 

AboutULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Number [!1 

ill I Wireless I ID I CORES 

Federal Communications Commission 
445 12th Street SW 
Washingt:on, DC 20554 

I aAACH ...._ -

J::1.e.J.J2 I Tech Support 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applAdminHistory.jsp?applID=... 8/24/2014 
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REQUEST FOR WAIVER 

FCC Form 603 
Exhibit 2 

Page 1of1 

The 30-day deadline for filing this notification fell on a holiday (Veterans Day), thereby 
extending the filing deadline to the next business day under the Commission's rules. See 
47 C.F.R. §§ 1.40); 1.948(c)(l)(iii). The parties are filing this waiver request to 
overcome a technical limitation in the ULS system, which indicates that the application is 
being filed outside of the 30-day window. Only through filing a request for waiver are 
the parties able to timely file this notification. Accordingly, to the extent necessary, the 
parties request a limited waiver of the 30-day filing deadline. See 47 C.F.R. §§ 1.3; 
l .925(b )(3)(ii). 
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FCC Form 603 
Exhibit 1 

Page 1of1 
DESCRIPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 

STATEMENT 

This is one of a series of filings notifying the Commission pursuant to Section l.948(c) of 
its rules of the proforma assignment of certain licenses from and to subsidiaries controlled by 
AT&T Inc. ("AT &T''). 1 Specifically, five licensee entities controlled by AT&T merged into 
newly-created LLCs that are wholly-owned subsidiaries of AT&T Inc. These LLCs acquired all 
of the assets of each partnership, at which time the respective partnership entities were dissolved. 
The following chart lists the five impacted licensee companies, the new authorization holders, 
and the effective date of each merger: 

Bremerton Cellular Telephone 
Com an 
Provo Cellular Telephone 
Com an 
Salem Cellular Telephone 
Com an 
Visalia Cellular Telephone 
Com an 

Date of Mer er 
October 15 2010 
October 12, 20 I 0 

New Provo Cellular Telephone October 12, 2010 
Com an LLC 
New Salem Telephone 
Com an LLC 

October 12, 2010 

October 12, 2010 

This restructuring does not change the ultimate ownership or control of the spectrum as 
AT&T has continued to control the authorizations at issue both before and after the 
restructuring.2 Accordingly, the assignments are proforma in nature. The Commission has 
previously stated that in situations, such as the instant reorganization, where no substantial 
change of control will occur, "grant of the application is deemed presumptively in the public 
interest. "3 

This proforma transaction raises no competition-related concerns. AT&T continues to 
be attributed with the same amount of spectrum both before and after the transaction, because 
ultimate control over the subject licenses and leases remains with AT&T. The transaction has 
not changed (increased or decreased) AT&T' s overall spectrum holdings, created new overlaps 
in any geographic area or market, or reduced the number of entities providing service in any 
market. Accordingly, additional information on spectrum overlaps for the geographic markets 
involved is not provided. 

47 C.F.R. § l.948(c). 

2 The assignees associated with these notifications are all wholly-owned subsidiaries of AT&T and, 
therefore, are entitled to rely upon AT&T's Fann 602 ownership report in submitting these applications. Wireless 
Telecomms. Bureau Answers Frequently Asked Questions Concerning Reporting of Ownership Info. On FCC Form 
602, 14 FCC Red 8261, 8264 (WTB 1999). 

See Forbearance Regarding Non-Substantial Assignments of Wireless Licenses and Transfers of Control 
Involving Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 (1998). 
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FCC Federal 
( ". . , ) Commurncat1ons 

- Comm1ss1on 

__ ,_ , __ 
Universal Licensing System 

ill > WTB > ULS > Online Systems > Application Search 

0004451224 - New Provo Cell ular Telephone Company LLC 

Transaction Log 
~New Search ~Refine Search l).Return to Results ~Printable Page 

Application 

FCC Site Map 

[l)HELP 

~Reference Cocy .. !"Mill2 

( MAIN y ADMIN )il;fJUii·ti( ASSIGNMENTS y LICENSES y REVENUE I 
File Number 0004451224 Application 

Status 
Q - Accepted 

Transactions 

Date 

11/12/2010 

11/12/2010 

Description 

Attachment added 

Attachment added 

Existing Value Requested Value 

Return to the Top 

ULS Help 

ULS Online Systems =· uLS Online Flllna- Licens!? Sgard>- Appl!Cdtjgo Seardi- Ard>!ve License 

About ULS Privacy Statcrncot· About ULS- ULS l-fomc 

Basic Search ·By File Number EJ 

~ I Wireless I ~ I .cQBfS 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

~ I Tech Support 

Phone: 1 · 877-480-3201 
TIY: 1-717-338-2824 
Submit Help Request 

I 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applTransLog.jsp?applID=576... 8/24/2014 
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FCC Federal 
( •. - , ) Co~mun catwns 

Corrm1ss1on 

Universal Licensing System 

~ > Yiif! > ~ > Online Systems > Application search 

Application Search 

Search Results 

FCC Site Map 

[!) HELP 

°'New Search °'Refine Search ~Printable page ~uery Download -{ .. Map App!jcatjon 

Specified Search 

File Number=0004506462 

Matches 1- 1 (of 1 ) = Open Petition For Reconsideration (PFR) Status 

lTIJ = Termination Pending or Terminated 

Page 1 

Call 
File Sign/Lease Applicant 
Number ID Name FRN Purpose 

1 0004506462 New Alton Assignment of 
CellTelCo LLC Authorization 

Call 
File 
Number 

Sign/Lease Applicant 
ID Name FRN Purpose 

Page 1 

Return to the Too 

Radio Receipt 
Service Date status 

AL 11/22/2010 Accepted 

Radio Receipt 
Service Date Status 

ULS Help ULS Glossary- EAQ- Online Help- Technical Support- Licensing Support 

ULS 0 11 5 t QIBES- ULS Online Filing- License Search- Application Search- Archive License 
n ne ys ems Search 

AboutULS Privacy Statement - About UL~ - ULS Home 

Basic Search By File Number l.:,2 

~I Wireless I~ I ™ 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

• SIAACH ) 

~ I Tech Support 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/results.jsp?applSearchKey=app... 8/24/2014 
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FCC Federa · FCC Home I Search I Uodates I E-Fl llno I Initiatives I For Consumers I Find People 
( • • ) Communicat1ors 

Comm1ss1on 

Universal Licensing System 

~ > l'l:rn > !.lbs. > Online Systems > Application Search FCC Site Map 

ULS Application 

0004506462 - New Alton CellTelCo LLC 
[!] HELP 

°" New Search °" Refine Search [l. Return to Results ~ Printable Page 
Application 

~ Reference Copy .. : .. ~ 

MAIN ADMIN TRANS LOG ASSIGNMENTS LICENSES REVENUE 

File Number 0004506462 

General Informatio n 

Application 
Purpose 

AA - Assignment of Authorization 

Receipt Date 11/22/2010 

Entered Date 11/22/2010 

Waiver No 

Attachments Yes 

Application Fee No 
Exempt 

Assignor Info rmat ion 

FRN 

Name 

Race 

Ethnicity 

Alton CellTelCo Partnership 
ATTN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Assigno r Contact Informat io n 

Name AT&T Mobility LLC 
Michael P Goggin 

Application 
Status 

Action Date 

Number of 
Rules 

Q - Accepted 

12/01/2010 

Waiver/Deferral No 
Fee 

Type 

Gender 

General Partnership 

P:(469)229-7471 
F: ( 469)229-7297 
E: LG5201@att.com 

P: (202)457-2055 
F: (202)457-3074 

1120 Twentieth Street, N.W., 
Suite 1000 

E: michael.p.goggin@att.com 

Washington, DC 20036 

A ssignee Information 

FRN 

Name New Alton CellTelCo LLC 
ATTN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Type Limited Liability Company 

P:{469)229-7471 
F: ( 469)229-7297 
E: LG5201@att.com 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applMain.jsp?applID==5823578 8/24/2014 
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Real Party In AT&T Mobility II LLC 
Interest 

Race 

Ethnicity 

Assignee Contact Information 

Name AT&T Mobili ty LLC 
ATTN Michael Goggin 
1120 20th Street, NW, Suite 
1000 
Washington, DC 20036 

FRN of Real 
Party In 
Interest 

Gender 

Assignee Qualifications and Ownership Information 

Allen Ownership 

0016982233 

P: (202)457-2055 
F:(202)457-3073 
E: MG7268@att.com 

The Applicant answered "No" to each of the Alien Ownership questions. 

Basic Qualifications 
The Applicant answered "No" to each of the Basic Oualificatjon questions. 

Return to the Top 

ULS Help ULS Glossary -~ - Online Help - Technlcal Support - Licensing Support 

ULS 
0 11 

S t CORES - ULS Online Filing - License Search - Apollcat!on Search - Archive License 
n ne ys ems Search 

About ULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Number 

FCC I Wireless I ULS I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

I tRAllCH 

Help I Tech Support 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applMain.j sp?applID=5823578 8/24/2014 
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t CC Federal 
. , ) Communications 

· Comm1ss1on 

Universal Licensing System 

EQ;; > WTB > ~ > Online Systems > Application Search 

0004506462 - New Alton CelfTelCo LLC 

Administration 

FCC Site Map 

[?) HELP 

<\New Search °'Refine Search !).Return to Results ~Printable Page ltijRereteoce COoy .. } Ma1> AoQllattlon 

( HAIN I ADMIN TRANS LOG ( ASSIGNMENTS Y LICENSES Y REVENUE l 
File Number 

General Information 

Mode 

VEC/Coordinator/COLEM 

Auction ID 

Change Type 

Assignor Signature 

0004506462 

Interactive 

Signature Michael P Goggin 
Information 

Assignee Signature 

Signature Michael P Goggin 
Information 

Comments 

Application 
Status 

PFR Status 

Source 

Q - Accepted 

Overall Change 
Type 

Title Assistant Secretary of Manager 
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Application Accepted 
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Return to the Top 
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Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 
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FCC Form 603 
Exhibit I 

Page 1of1 
DESCRIPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 

STATEMENT 

This is one of a series of filings notifying the Commission pursuant to Section l.948(c) of 
its rules of the pro jorma assignment of certain licenses from and to subsidiaries controlled by 
AT&T Inc. ("AT &T').1 Specifically, two licensee entities controlled by AT&T - Alton 
CellTelCo Partnership ("Alton") and Champaign CellTelCo ("Champaign") - merged into 
newly-created LLCs on October 25, 2010. The new licensees - New Alton CelJTelCo LLC 
(''New Alton") and New Champaign CellTelCo LLC ("New Champaign") - acquired all of the 
assets of each partnership, at which time the respective partnership entities were dissolved. New 
Alton now holds the authorizations formerly held by Alton, and New Champaign now holds the 
authorizations formerly held by Champaign. 2 

This restructuring does not change the ultimate ownership or control of the spectrum as 
AT&T has continued to control the authorizations at issue both before and after the 
restructuring.3 Accordingly, the assignments are proforma in nature. The Commission has 
previously stated that in situations, such as the instant reorganization, where no substantial 
change of control will occur, "grant of the application is deemed presumptively in the public 
interest. ,,4 

This pro form a transaction raises no competition-related concerns. AT&T continues to 
be attributed with the same amount of spectrum both before and after the transaction, because 
ultimate control over the subject licenses and leases remains with AT&T. The transaction has 
not changed (increased or decreased) AT&T' s overall spectrum holdings, created new overlaps 
in any geographic area or market, or reduced the number of entities providing service in any 
market. Accordingly, additional information on spectrum overlaps for the geographic markets 
involved is not provided. 

47 C.FR. § l.948(c). 

Notification of the proforma assignment of Champaign's international Section 214 authorii.ation to New 
Champaign will be filed separately with the International Bureau. 

3 The assignees associated with these notifications are both wholly-owned subsidiaries of AT&T and, 
therefore, are entitled to rely upon AT&T's Form 602 ownership report in submitting these applications. Wireless 
Telecomms. Bureau Answers Frequently Asked Questions Concerning Reporting of Ownership Info. On FCC Form 
602, 14 FCC Red 8261, 8264 (WTB 1999). 

4 See Forbearance Regarding Non-Substantial Assignments of Wireless Licenses and Transfers of Control 
Involving Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 ( 1998). 
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the Lead 
Application? 

Already 
Occurred Date 

Involuntary 
Date 

Accomplished 
By 

Forbearance 
Date 

Full/Partial 

Installment 
Payments 
Involved 

lOMHz or More 

Q - Accepted 

Transfer of stock or other 
ownership interests 

10/25/2010 
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Page 1 
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Page 1 
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Receipt Date 01/18/2011 
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Waiver Yes 
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5601 Legacy Drive, MS: A-3 
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Assignor Contact Information 

Name AT&T Mobility LLC 
Michael P Goggin 
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Suite 1000 
Washington, DC 20036 
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J 
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FCC Fonn 603 
Exhibit 1 

Page I of 1 
DESCRIPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 

STATEMENT 

This is one of a series of filings notifying the Commission pursuant to Section 1.948( c) of 
its rules of the pro for ma assignment of certain licenses from and to subsidiaries controlled by 
AT&T Inc. ("AT &T'').1 Specifically, two licensee entities controlled by AT&T - Melbourne 
Cellular Telephone Company ("Melbourne") and Sarasota Cellular Telephone Company 
("Sarasota") - merged into newly-created LLCs on December 2, 2010. The new licensees -
New Melbourne Cellular Telephone Company LLC ("New Melbourne") and New Sarasota 
Cellular Telephone Company LLC (''New Sarasota") - acquired all of the assets of each 
partnership, at which time the respective partnership entities were dissolved. On December 31, 
2010, New Melbourne and New Sarasota merged into AT&T Mobility Wireless Operations 
Holdings, LLC ("Holdings LLC"), a wholly-owned subsidiary of New Cingular Wireless PCS, 
LLC (an indirect wholly-owned subsidiary of AT&T). 

This restructuring does not change the ultimate ownership or control of the spectrum as 
AT&T has continued to control the authorizations at issue both before and after the 
restructuring.2 Accordingly, the assignments are proforma in nature. The Commission has 
previously stated that in situations, such as the instant reorganization, where no substantial 
change of control will occur, "grant of the application is deemed presumptively in the public 
interest. ,,J 

This proforma transaction raises no competition-related concerns. AT&T continues to 
be attributed with the same amount of spectrum both before and after the transaction, because 
ultimate control over the subject licenses remains with AT&T. The transaction has not changed 
(increased or decreased) AT&T's overall spectrum holdings, created new overlaps in any 
geographic area or market, or reduced the number of entities providing service in any market. 
Accordingly, additional infonnation on spectrum overlaps for the geographic markets involved is 
not provided. 

Due to an inadvertent administrative oversight, notice of the mergers of Melbourne into 
New Melbourne and Sarasota into New Sarasota were not filed within the 30-day window 
provided under the Commission's rules.4 AT&T respectfully requests a waiver of Section 
l.948(c) of the Commission's rules to permit the filing of this application. 

47 C.F.R. § l.948(c). 

2 The assignee associated with these notifications is a wholly-owned subsidiary of AT&T Mobility II LLC 
("Mobility Ir') and, therefore, is entitled to rely upon Mobility Il's Form 602 ownership report in submitting these 
applications. Wireless Telecomms. Bureau Answers Frequently As/red Questions Concerning Reporting of 
Ownership Info. On FCC Form 602, 14 FCC Red 8261, 8264 (WTB 1999). Mobility II regularly updates its Form 
602 ownership report, and will shortly file an updated 602 that includes Holdings LLC. 

See Forbearance Regarding Non-Substantial Assignments of Wireless licenses and Transfers of Control 
Involving Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 (1998). 

&e 1.948(cXl)(iii). 
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Designated Entity Information 

Bidding Credits No 
Involved 

Closed Bidding No 
Licenses 
Involved 

Competition Related Information 

Geographic No 
Overlap 

Reduced Service No 
Providers 

Application 
Status 

Lead 
Application File 
Number 

Is this Filing 
the Lead 
Appl ication? 

Already 
Occurred Date 

Involuntary 
Date 

Accomplished 
By 

Forbearance 
Date 

Full/Partial 

Installment 
Payments 
Involved 

lOMHz or More 

Q - Accepted 

0004577922 

Other: Internal Reorganization 

12/31/2010 

Full 

Yes 

No 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAssignments.jsp ?applID=5 .. . 8/24/2014 
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ULS Application - 0004577929-AT&T Mobility Wireless Operations Holdings... Page 2 of2 

Broadband Radio Service and Educational Broadband Service Information 

Multichannel 
Video 
Programming 

Section 27.1203 
Programming 
Requirements 

Ownership Disclosure Information 

Form 602 Yes 

Cable TV 
Attributable 
Interest 

0004538149 
Required 

Form 602 File 
Number (View Ownership Filing) 

Return to the Too 

ULS Help ULS Glossary - .E8.Q - Online Help - Technical Support - Licensing Supcort 

ULS 0 II S t CQB.fS - ULS Online Filing - License Search - Application Search - Archive License n ne ysems ~ 

About ULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Number El ( AUCH ) 

FCC I Wireless I ~ I ~ 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

J::1g!Q I Tech Support 

Phone: 1-877-480-3201 
ITV: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/ applAssignments.jsp?appllD=S .. . 8/24/2014 
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ATTACHMENT 7 



Application Search - Search Results 

FCC Feae'a 
( . . ) Com'Tlun ca~1ors 

Comm1ss1on 

Universal Licensing System 

FCC > WTB > .W.S > Onllni: Svstcms > Application Search 

Application Search 

Search Results 

Page 1 of 1 

FCC Site Mao 

(1] HELP 

<\New Search 0...Refine Search ~Printable Page ~uerv Download -«!•Map Aopljcatloo 

Specified Search 

File Number= 0004555112 

Matches 1- 1(of 1 ) 

Call 
File Sign/ Lease 
Number ID 

Applicant 
Name FRN 

= Open Peti tion For Reconsideration (PFR) Status 

ID) = Termination Pending or Terminated 

Page 1 

Radio Receipt 
Purpose Service Date Status 

1 0004:!:!:!112 AT&T Mobility 0020497731 Assignment of AL 01/03/2011 Accepted 
Wireless Authorization 
Operations 
Holdings LLC 

Call 
File Sign/ Lease Applicant Radio Receipt 
Number ID Name FRN Purpose Service Date Status 

Page 1 

Return to the Top 

ULS Help ULS G!ossarv- f8Q- Online Help- Technical Support- Licensing Support 

ULS 0 II S st ~- ULS Online Filjng- License Search- Apol icatjon Search- Arch!ye License 
n ne y ems~ 

About ULS Privacy Statement - About ULS - ULS Home 

Basic Search r By Fiie Number EJ ( llMCH ) 

FCC I Wireless I !1.!:S. 1 CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

~ I Tech Support 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsA pp/ ApplicationSearch/results.jsp?applSearch.Key=app... 8/24/2014 

1 



UL~ Application - 0004555112 - AT&T Mobility Wireless Operations Holdmgs ... .Page I ot 2 

FCC Federal FCC Home I Search I Updates I E-Filinq I Initiatives I For Consumers I Find People 
( , . ,, ) Comrnurncahors 

Comm1ss1on 

Universal Licensing System 

FCC > ~ > ULS > Online Systems > Applicat ion Search 

ULS Application 

FCC Site Mao 

0004555112 - AT&T Mobility Wireless Operations Holdings (!JHELP 

LLC °' New Search °' Refine Search Bl'! Return to Results ~ Printable Page JGi Reference Copy "> t1EQ 
Application 

MAIN ( ADMIN y TRANS LOG y ASSIGNMENTS y LICENSES y REVENUE I 
File Number 0004555112 

General Information 

Application AA - Assignment of Authorization 
Purpose 

Receipt Date 01/03/2011 

Entered Date 01/03/2011 

Waiver No 

Attachments Yes 

Application Fee No 
Exempt 

Assignor Information 

FRN 

Name 

Race 

Ethnicity 

Bradenton Cellular Partnership 
ATTN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Assignor Contact Information 

Name AT&T Mobility LLC 
Michael P Goggin 
1120 20th Street, NW, Suite 
1000 
Washington, DC 20036 

Assignee Information 

FRN 

Name 

0020497731 
(View Ownership) 

AT&T Mobility Wireless 
Operations Holdings LLC 

Application 
Status 

Action Date 

Number of 
Rules 

Q - Accepted 

01/04/2011 

Waiver/Deferral No 
Fee 

Type 

Gender 

Type 

General Partnership 

?:(469)229-7471 
F:(469)229-7297 
E:LG5201@att.com 

P:(202)457-2055 
F:(202)457-3073 
E: MG7268@att.com 

Limited liability Company 

P:(469)229-7471 
F: ( 469)229-7297 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applMain.jsp?applID=5920370 8/24/2014 
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ULS Application- 0004555112-AT&T Mobility Wireless Operations Holdings... Page 2 of2 

ATTN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Real Party In AT&T Mobility II LLC 
Interest 

Race 

Ethnicity 

Assignee Contact Information 

Name AT&T Mobility LLC 
ATTN Michael P. Goggin 
1120 20th Street, NW, Suite 
1000 
Washington, DC 20036 

FRN of Real 
Party in 
I nterest 

Gender 

Assignee Qualifications and Ownership Information 

Alien Ownership 

E:LG520l@att.com 

0016982233 

P: (202)457-2055 
F:(202)457-3073 
E: MG7268@att.com 

The Applicant answered "No" to each of the Alien Ownership questions. 

Basic Qualifications 
The Applicant answered "No" to each of the Basic Qualification questions. 

Return to the Top 

ULS Help ULS G!gssary - EAQ - On!mc Help - Tc:chn!cal Svooort - l rc~w:lnq_S•!flllOtl 
ULS Online Systems ,WW - ULS 0111ine tihog - Ue<:Me Search - /lppligitlon S~11rch - Archive License 

SJ:mb 
About ULS Poyacy Statement - About U! <; - !J.1S l•Sl!!lt 

Basic Search By File Number 

~ I Wireless I ULS I ~ 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

' llAllCH 

Help I Tech Support 

Phone: 1-877-480-3201 
TIY : 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applMain.jsp?applID=5 9203 70 8/24/2014 
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ULS Application - 0004555112 -AT&T Mobility Wireless Operations Holdings... Page 1 of2 

FCC Federa• 
( - • , ) Corrmun·cations 

Corrm1ss1on 

Universal Licensing System 

& > WTB > J.nJi > OoHne Systems > Application Search 

0004555112 - AT&T Mobility Wireless Operations Holdings LLC 

Administration 
~~ew S~arch ~Refine Search [).Return to Results ~Printable Page 

FCC Stte Mao 

[1l HELP 

~~ CQ.a.x .. } Mao Aoolica tlon 

( MAIN m TRANS LOGY ASSIGNMENTS Y LICENSES Y REVENUE 1 
File Number 0004555112 

General Information 

Mode Interactive 

VEC/Coordinator/COLEM 

Auction ID 

Change Type 

Assignor Signature 

Signature Robert Vitanza 
Information 

Assignee Signature 

Signature 
I nformation 

Comments 

Description 

None 

History 

Date 

01/12/2011 

01/04/2011 

01/04/2011 

All History (5) 

Attachments 

Type 

Robert Vitanza 

Event 

Action PN Generated 

Authorization Printed 

Application Accepted 

DescrlptJon 

Application 
Status 

PFR Status 

Source 

Q - Accepted 

Overall Change 
Type 

Title Assistant Secretary of Manager 

Tit le Assistant Secretary of Manager 

Date 

Other o escdplloo of pro Foqna Iraosact100 

Date Entered 

0 1/03/2011 

http ://wireless2.fcc.gov/UlsApp/ ApplicationSearch/ applAdmin.j sp ?appllD=59203 70 8/24/2014 
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ULS App11cat100 - 0004555112 - AT&T Mobility Wireless Operations Holdmgs ... Page 2 ot 2 

Pleadings 

Pleading Type 

None 

Letters 

Letters Type 

None 

Description 

Description 

Automated Letters 

Reference 
Number 

None 

Call Sign 

Date Entered 

Date Entered 

Letter Type Date Generated 

Return to the Top 

ULS Help ULS Glossary - E.8Q - Online Help - Technical Support- Lii;ensing Support 

ULS 0 I
• 

5 
t CORES - ULS Online Filing - License Search - Application Search - Archive license 

nine ysems ~ 

AboutULS 

Basic Search 

Privacy Statement - About ULS - ULS Home 

By File Number - GI l ·~ J 

~ I Wlre!ess I ULS I ~ 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

Help I Tech Supoort 

Phone; 1-877-480-3201 
TTY: 1·717-338·2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ApplicationSearch/applAdmin.jsp?applID=5920370 8/24/2014 
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ULS Application - 0004555112 -AT&T Mobility Wireless Operations Holdings... Page 1of1 

FCC Federal 
( , . ., ) Commun.cations 

· Comm1ss1on 1 

Universal Licensing System 

fil > WTB > ~ > Online Systems > Application Search 

0004555112 - AT&T Mobility Wireless Operations Holdings LLC 

History 

FCC Sjte Map 

(l]HELP 

Q..New Search Q..Refine Search l}-Return to Results ~Printable Page lijp&terence Cooy .. :·~ 
Applicat ion 

MAIN ADMIN ( TRANS LOGY ASSlGNMENTS y LICENSES y REVENUE ~ 

File Number 0004555112 Application 
Status 

~Return to Admin 

History 

Date 

01/12/2011 

01/04/2011 

01/04/2011 

01/04/2011 

01/03/2011 

Event 

Action PN Generated 

Authorization Printed 

Application Accepted 

Redllght Review Completed 

Assignment of Authorization Received 

Return to the To o 

Q - Accepted 

ULS Help ULS Gfossurv- W - Onhnc Hclp-Technlcal SuODprl- Uce05!09 Support 

ULS Online Systems ~~:~g- LILS Onlfne flllng- License Search- Apolicat;on search~ Archjve Ljceose 

About ULS Prlyacy Statement- About ULS• ULS Homg 

Basic Search By File Number _]!] 

fil I Wireless I ~ I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

Help I Tech Support 

Phone: 1-877-480-3201 
TTY : 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAdminHistory .jsp?applID= .. . 8/24/2014 
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FCC Form 603 
Exhibit 1 

Pagel of I 

DESCRIPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 
STATEMENT 

This is one of a series of filings notifying the Commission pursuant to Section 1.948( c) of 
its rules of the proforma assignment of certain licenses from and to subsidiaries controlled by 
AT&T Inc. ("AT &T'').1 Specifically, two licensee entities controlled by AT&T - Bloomington 
Cellular Telephone Company ("Bloomington") and Bradenton Cellular Partnership 
("Bradenton")- merged into newly-created LLCs on December 2, 2010.2 The new Iicensees
New Bloomington Cellular Telephone Company LLC ("New Bloomington") and New 
Bradenton Cellular LLC ("New Bradenton")- acquired all of the assets of each partnership, at 
which time the respective partnership entities were dissolved. On December 31, 2010, New 
Bloomington and New Bradenton merged into AT&T Mobility Wireless Operations Holdings, 
LLC ("Holdings LLC"), a wholly-owned subsidiary of New Cingular Wireless PCS, LLC (an 
indirect wholly-owned subsidiary of AT&T). 

This restructuring does not change the ultimate ownership or control of the spectrum as 
AT&T has continued to control the authorizations at issue both before and after the 
restructuring.3 Accordingly, the assignments are proforma in nature. The Commission has 
previously stated that in situations, such as the instant reorganization, where no substantial 
change of control will occur, "grant of the application is deemed presumptively in the public 
interest.'.4 

This proforma transaction raises no competition-related concerns. AT&T continues to 
be attributed with the same amount of spectrum both before and after the transaction, because 
ultimate control over the subject licenses remains with AT&T. The transaction has not changed 
(increased or decreased) AT&T's overall spectrum holdings, created new overlaps in any 
geographic area or market, or reduced the number of entities providing service in any market 
Accordingly, additional information on spectrum overlaps for the geographic markets involved is 
not provided. 

47 C.F.R. § 1.948(c). 

The 30-day deadline for filing a notification of the first step of this proforma transaction fell on a Saturday, 
thereby extending the filing deadline to the next business day under the Commission's rules. See 47 C.F .R. §§ 
l.4G); l.948(cXI)(iii). As such, this is a timely filing. 

The assignee associated with these notifications is a wholly-owned subsidiary of AT&T Mobility II LLC 
("Mobility II") and, therefore, is entitled to rely upon Mobility H's Form 602 ownership report in submitting these 
applications. Wireless Telecomms. Bureau Answers Frequently Asked Questions Concerning Reporting of 
Ownership Info. On FCC Form 602, 14 FCC Red 8261, 8264 (WTB 1999). Mobility II regularly updates its Form 
602 ownership report, and will shortly file an updated 602 that includes Holdings LLC . 

• See Forbearance Regarding Non-Substantial Assignments of Wireless Licenses and Transfers of Control 
Involving Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 (1998). 
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ULS Application - 0004555112 - AT&T Mobility Wireless Operations Holdings... Page l of 1 

FCC Federal 
( " . . . ) Communicat1ons 

Comm1ss1on ·· ~-~ '· t. (~ 
Universal Licensing System 

Kt :> Yim :> ~ > 0!1llne Sy:i;temclj > A.ppllcatlon Search 

0004555112 - AT&T Mobility Wireless Operations Holdings LLC 

Transaction Log 
0.... New Searct1 °'Refine Search [).Return to Ri::;ults i!!frtn@blc:: Pi!Qe 

Aoplication 

FCC Site Mao 

[1J HELP 

( MAIN Y ADHIN JBl;fi#?Ji•Ji( ASSIGNMENTS Y LICENSES Y REVENUE ~ 

File Number 0004555112 

Transactions 

Application 
Status 

Q - Accepted 

Date 

01/03/2011 

Description 

Attachment added 

Existing Value Requested Value 

Return to the Top 

ULS Help ULS GlossaN - EAQ - Qnllnc Helo - Tcchn1cal Support • Licensing SupQQrt 

ULS Online Systems ~ • ULS Online Ollng • IJcensP Se11rch - AJ)ol!cat !on Serutb - £1«hlve L!ceos~ 
Set!~b. 

AboutULS 

Basic Search 

Pr!yacy S@lement • About Ul.S • UL.S Hgme 

By File Number Fl 

fg I Wireless I ULS I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

( llARCH_ 

Help I Tech Support 

Phone: 1·877-480·3201 
TTY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applTransLog.jsp?applID=592... 8/24/2014 
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ULS Application - 0004555 112 - AT&T Mobility Wireless Operations Holdings... Page 1 of2 

FCC Federal 
( • . • ) Comm:.m cations 

Comm1sson 

Universal Licensing System 

fS:t > WT!! > ~ > OntloP Sy5!(1m5 > Appllc1tlon Search 

0004555112 - AT&T Mobility Wireless Operations Holdings LLC 

Assignments 
~New Se1mb ~BcOnc Sgarcb ().Return to Besull$ ~QtftblWJK 

Application 

( MAIN Y ADMIN Y TRANS LOG ~··#fa#i$14hi.\' LICENSES Y REVENUE J 
File Number 0004555112 

Transaction Information 

Other Wireless Yes 
Licenses 

Non-Wireless No 
Licenses 

Already Occurred Yes 

Voluntary/Involuntary Voluntary 

Application 
Status 

Lead 
Application File 
Number 

Is this Fil ing 
the Lead 
Application? 

Already 
Occurred Date 

Involuntary 
Date 

Q - Accepted 

0004555053 

FCC Sjte Map 

[1J HELP 

Pro Forma Yes Accomplished Other: Internal Reorganization 

Forbearance Yes 

Partition and No 
Disaggregation 

Designated Entity Information 

Bidding Credits No 
Involved 

Closed Bidding No 
Licenses 
Involved 

Competition Related Information 

Geographic No 
Overlap 

Reduced Service No 
Providers 

By 

Forbearance 
Date 

Full/Partial 

Installment 
Payments 
Involved 

10MHz or More 

12/31/2010 

Full 

No 

No 

Broadband Radio Service and Educational Broadband Service Information 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAssignments.j sp?applID= 5... 8/24/2014 
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ULS Application - 000455511 2 - AT&T Mobility Wireless Operations Holdings... Page 2 of2 

Multichannel 
Video 
Programming 

Section 27.1203 
Programming 
Requirements 

Ownership Disclosure Information 

Form 602 Yes 
Required 

Cable lV 
Attributable 
Interest 

Form 602 File 
Number 

Return to the Too 

0004538149 
(View Ownership Filjng) 

ULS Help ULS Glossary - E8Q. - Online Help - Technical Support - Llcensjng Supoort 

ULS 0 Ii S t 
~ - ULS Online Filing - License Search - Application Search - Archive License 

n ne ysems ~ 

About ULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Numi;;;:-B 

& I Wireless I ULS I ~ 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

I SfAACH 

.l:1s.J.Q I Tech Support 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submjt Help Request 

http:/ /wireless2.fcc.gov/Ul sApp/ ApplicationSearch/applAssignments.jsp?applID= 5... 812412014 
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ATTACHMENT 8 



Application Search - Search Results 

FCC Federal 
( • • ) Corrimunicat1ons 

Corim·ss1:>n 

Universal Licensing System 

fil > WTB >~>Onl ine Systems > Application Search 

Application Search 

Search Results 

Page 1 ot l 

FCC Sjte M~p 

(1J HELP 

~New Search ~Refine Search ~Printable Page ~Query Download ..-}Map Application 

Specified Search 

File Number=0004581072 

Matches 1 - 1 (of 1 ) = Open Petition For Reconsideration (PFR) Status 

ift1 = Termination Pending or Terminated 

Page 1 

Call 
File Sign/Lease Applicant Radio Receipt 
Number ID Name FRN Purpose Service Date Status 

1 0004581Q7l AT&T Mobility 0020497731 Assignment of AL 01/21/2011 Accepted 
Wireless Authorizat ion 
Operations 
Holdings LLC 

Call 
File Sign/Lease Applicant Radio Receipt 
Number ID Name FRN Purpose Service Date Status 

Page 1 

Return to the Top 

ULS Help ULS Glossarv-~- Online Help- Technical Supoort- Ucensjog Support 

ULS Online Systems ~~~~~- ULS Online Filing- License Search- Aopllcatjon Search- Archjve License 

About ULS Priyacy Statement - About ULS - ULS Home 

Basic Search r By File Number GI 

FCC I Wireless I ULS I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

{__ SIAACH ) 

~ I Tech Support 

Phone: 1-877-480-3201 
TIY: 1-717-338-2824 
Submit Helo Reouest 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/results.jsp?applSearchKey=app. .. 8/24/2014 
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ULS Application - 0004581072 - AT&T Mobility Wireless Operations Holdings... Page 1 of2 

FCC Federal FCC Home I Search I Updates I E-Fihno I Initiatives I For Consumers I Find People 
( . · .. ) Commu'11cat1ons 

Comm1ss1on 

Universal Licensing System 

FCC > WTB > ~ > Online Systems > Applicatloo Search FCC Site Map 

ULS Application 

0004581072 - AT&T Mobility Wireless Operations Holdings [1J HELP 

LLC 
Q.. New Search Q.. Refine Search ~ Return to Results ~ Printable Page ti Reference Copy .." .. ~ 

Application 

MAIN ( ADMIN Y TRANS LOGY ASSIGNMENTS Y ucENsEs Y REVENUE ) 

File Number 0004581072 

General Information 

Application AA - Assignment of Authorization 
Purpose 

Receipt Date 01/21/2011 

Entered Date 01/21/2011 

Waiver No 

Attachments Yes 

Application Fee No 
Exempt 

Assignor Information 

FRN 

Name 

Race 

Ethnicity 

New Salem Cellular Telephone 
Company LLC 
ATTN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Assignor Contact Information 

Name AT&T Mobility LLC 
Michael P Goggin 
1120 20th Street, NW, Suite 
1000 
Washington, DC 20036 

Assignee Information 

FRN 0020497731 
(View Ownership) 

Name AT&T Mobility Wireless 

Application Q - Accepted 
Status 

Action Date 01/22/2011 

Number of 
Rules 

Waiver/Deferral No 
Fee 

Type 

Gender 

Type 

Limited Liability Company 

P:(469)229-7471 
F: ( 469)229-7297 
E: LGS201@att.com 

P:(202)457-2055 
F:(202)457-3073 
E: MG7268@att.com 

Limited Liability Company 

P:(469)229-7471 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applMain.j sp?appllD=592628 l 8/24/2014 
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ULS Application - 0004581072 - AT&T Mobility Wireless Operations Holdings... Page 2 of2 

Operations Holdings LLC 
ATIN FCC Group 
5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Real Party In AT&T Mobility II LLC 
Interest 

Race 

Ethnicity 

Assignee Contact Information 

Name AT&T Mobility LLC 
ATIN Michael P. Goggin 
1120 20th Street, NW, Suite 
1000 
Washington, DC 20036 

FRN of Real 
Party in 
Interest 

Gender 

Assignee Qualifications and Ownership Information 

Alien Ownership 

F:(469)229-7297 
E: LG5201@att.com 

0016982233 

P: (202)457-2055 
F: (202)457-3 073 
E: MG7268@att.com 

The Applicant answered "No" to each of the Alien Ownership questions. 

Basic Qualifications 
The Applicant answered "No" to each of the Basic Qualification questions. 

Return to the TOD 

ULS Help ULS Glossary - FAQ - Online Help - Technical Support - Licensing Support 

ULS 0 Ii S t 
CORES - ULS Online Filing - License Search - Application Search - Archive License 

n ne ys ems Search 

AboutULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Number 

~ I Wireless I ULS I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

I SEARCH 

Help I Tech Support 

Phone: 1·877-480-3201 
TIY: 1·717-338-2824 
Submit Help Reauest 

http://wireless2.fee.gov/UlsApp/ ApplicationSearch/ applMain.jsp?applID=5926281 8/2412014 
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ULS Application - 0004581072 - AT&T Mobility Wireless Operations Holdmgs ... Page l or L. 

FCC Federal 
( • - , ) Corrmunica!1ons 

Co1Tm1ss1on 

Universal Licensing System 

~ > :tl:rn > lli > Online Systems > Application Search 

0004581072 - AT&T Mobility Wireless Operations Holdings LLC 

Administration 

I 

FCC Sjte Map 

ffi HELP 

~New Search ~Refine Search [).Return to Results ~datable page £63,eren:nce Copy 4}Map Applicat1go 

( MAIN m TRANS LOGY ASSIGNMENTS Y LICENSES y REVENUE ) 

File Number 

General Information 

Mode 

VEC/Coordlnator/COLEM 

Auction ID 

0004581072 

Interactive 

Application 
Status 

PFR Status 

Source 

Q - Accepted 

Change Type Overall Change 
Type 

Assignor Signature 

Signature Michael P Goggin Title Assistant Secretary of Manager 
Information 

Assignee Signature 

Signature Michael P Goggin Title Assistant Secretary of Manager 
Information 

Comments 

Description Date 

WMN732 has pending RO application 0004449366. Applicant FRN has 01/22/2011 
been updated FROM 0020315719 TO 0020497731 due TO Assignment 
0004581072 . 

WMN726 has pending MD application 0004436914. Applicant FRN has 01/22/2011 
been updated FROM 0020315719 TO 0020497731 due TO Assignment 
0004581072 . 

WMN713 has pending RO application 0004449364. Applicant FRN has 01/22/2011 
been updated FROM 0020315719 TO 0020497731 due TO Assignment 
0004581072 . 

History 

Date 

01/26/2011 

01/22/2011 

01/22/2011 

All History (5) 

Event 

Action PN Generated 

Authorization Printed 

Application Accepted 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAdmin.j sp ?applID=5926281 8/24/2014 
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ULS Application - 0004581072 -AT&T Mobility Wireless Operations Holdings... Page 2of2 

Attachments 

Type 

Other 

Pleadings 

Pleading Type 

None 

letters 

Letters Type 

None 

Description 

Oe-scrlotfon of Pro Forma Transactjon 

Description 

Description 

Automated Letters 

Reference 
Number 

None 

Call Sign Letter Type 

Return to the Top 

Date Entered 

01/21/2011 

Date Entered 

Date Entered 

Date Generated 

ULS Help VLS Glossarv- E8Q- Online Help- Technical Support- Licensing Support 

ULS 0 II S t 
CORES- ULS Online Filing- License Search- Application Search- Archive License 

n ne ys ems Search 

About ULS 

Basic Search 

Privacy Statement- 8bl2.u.t..l.!LS- VLS Home 

By File Number EJ 

& I Wireless I ~ I CORES 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

t!.e!.P I Tech Supoort 

Phone: 1-877-480-3201 
TIY: 1-717-338-2824 
Submit Helo Request 

http ://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAdmin.jsp ?applID=S 926281 8/24/2014 
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ULS Application - 0004581072 - AT&T Mobility Wireless Operations Holdings ... Page 1of1 

FCC Federal 
( , · • ) Co1T1mun1cat1ons 

· Corim1ss1on 

Universal Licensing System 

FCC > WTB >~> Online Systems> Application Search 

0004581072 - AT&T Mobility Wireless Operations Holdings LLC 

History 
0,.New Search 0..Befine Search [).Return to Results ~Printable Page 
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Page 1 of2 

DESCRJPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 
STATEMENT 

This is one of a series of filings notifying the Commission pursuant to Section 1.948(c) of 
its rules of the proforma assignment of certain licenses from and to subsidiaries controlled by 
AT&T Inc. ("AT&T").1 Specifically, on December 31, 2010, seven licensee entities that are 
wholly-owned subsidiaries of AT&T merged into AT&T Mobility Wireless Operations Holdings 
LLC ("Holdings LLC"). These seven licensee entities are: 

New Alton CellTelCo LLC 
New Bellingham Cellular LLC 

New Bremerton Cellular Telephone Comeany LLC 
New Champaign CellTe!Co LLC2 

New Provo Cellular Telephone Company LLC 
New Salem Cellular Telephone Company LLC 
New Visalia Cellular Telephone Company LLC 

Holdings LLC now holds all of the authorizations previously held by these seven companies. 

On December 23, 2010, newly-created LLC New Reno Cellular Telephone Company 
LLC (''New Reno," a wholly-owned indirect subsidiary of AT&T) acquired all the assets of 
AT&T-controlled subsidiary Reno Cellular Telephone Company ("Reno"). New Reno then 
merged into Holdings LLC on December 31, 2010. Holdings LLC holds all of the authorizations 
previously held by Reno. 

This restructuring does not change the ultimate ownership or control of the spectrum as 
AT&T has continued to control the authorizations at issue both before and after the 
restructuring.3 Accordingly, the assignments are proforma in nature. The Commission has 
previously stated that in situations, such as the instant reorganization, where no substantial 
change of control will occur, "grant of the application is deemed presumptively in the public 
interest.''4 

47 C.F.R. § 1.948(c). 

Notification of the proforma assignment ofNew Champaign CellTelCo LLC's international Section 214 
authorization to Holdings LLC will be filed separately with the International Bureau. 

The assignee associated with these notifications is a wholly-owned subsidiary of AT&T Mobility II LLC 
("Mobility IT") and, therefore, is entitled to rely upon Mobility JI 's Fonn 602 ownership report in submitting these 
applications. Wireless Telecom ms. Bureau Answers Frequently Asked Questions Concerning Reporting of 
Ownership Info. On FCC Form 602, 14 FCC Red 8261, 8264 (WTB 1999). 

See Forbearance Regarding Non-Substantial Assignments of Wireless Licenses and Transfers of Control 
Involving Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 (1998). 
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FCCFonn 603 
Exhibit 1 

Page 2 of2 
This proforma transaction raises no competition-related concerns. AT&T continues to 

be attributed with the same amount of spectrum both before and after the transaction, because 
ultimate control over the subject licenses remains with AT&T. The transaction has not changed 
(increased or decreased) AT&T's overall spectrum holdings, created new overlaps in any 
geographic area or market, or reduced the number of entities providing service in any market. 
Accordingly, additional information on spectrum overlaps for the geographic markets involved is 
not provided. 
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FCC Form 603 
Exhibit 1 

Page 1of1 
DESCRIPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 

STATEMENT 

Pursuant to Section I.948(c) of the Commission's rules, Las Cruces Cellular Telephone 
Company ("Las Cruces") and New Las Cruces Cellular Telephone Company LLC ("New Las 
Cmces") hereby notify the Commission of the proforma assignment of Las Cruces' cellular and 
common carrier fixed point-to-point microwave licenses to New Las Cruces.1 Both Las Cruces 
and New Las Cruces are indirect subsidiaries of AT&T Inc. ("AT&T'') and are controlled by 
AT&T. Prior to May 31, 2011, AT&T indirectly held a controlling 94.918 percent interest in 
Las Cruces. On Mal 31, 2011, the Las Cruces partnership was dissolved and its assets assigned 
to New Las Cruces. 

This restructuring does not change the ultimate ownership or control of the spectrum as 
AT&T has continued to control the authorizations at issue both before and after the 
restructuring.3 Accordingly, the assignments are proforma in nature. The Commission has 
previously stated that in situations, such as the instant reorganization, where no substantial 
change of control will occur, "grant of the application is deemed presumptively in the public 
interest.',.. 

This proforma transaction raises no competition-related concerns. AT&T continues to 
be attributed with the same amount of spectrum both before and after the transaction, because 
ultimate control over the subject licenses remains with AT&T. The transaction has not changed 
(increased or decreased) AT&T' s overall spectrum holdings, created new overlaps in any 
geographic area or market, or reduced the number of entities providing service in any market. 
Accordingly, additional information on spectrum overlaps for the geographic markets involved is 
not provided. 

47 C.F.R. § 1.948(c). 

New Las Cruces is retaining Las Cruces' FCC Registration Number. 

The assignee associated with this notification is a wholly-owned subsidiary of AT&T, therefore, is entitled 
to rely upon AT&T's Fonn 602 ownership report in submitting this application. Wireless Telecomms. Bureau 
Answers Frequently Asked Questions Concerning Reporting of Ownership Info. On FCC Form 602, 14 FCC Red 
8261, 8264 (WTB 1999). 

4 See Forbearance Regarding Non-Substantial Assignments of Wireless Licenses and Transfers of Control 
Involving Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 (1998). 
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5601 Legacy Drive, MS: A-3 
Plano, TX 75024 

Licensee Contact Information 

Name AT&T Mobility LLC 
Michael P Goggin 

Gender 

P:(469)229-7471 
F: ( 469)229-7297 
E: LG5201@att.com 

P:(202)457-2055 
F: (202)457-3074 

1120 Twentieth Street, N. W., 
Suite 1000 

E: mlchael.p.goggin@att.com 

Washington, DC 20036 

Transferor Information 

FRN 

Name BellSouth Enterprises, Inc. 
ATTN James Talbot 
1120 20th Street, NW, Suite 

Type Corporation 

P:(202)457-3048 
F:(202)457-3073 
E: jjta I bot@att.com 

http://wireless2.fcc.gov IV lsApp/ ApplicationSearch/applMain.j sp?applID=62005 l 0 8/24/2014 

2 



ULS Application - 0004762557 -AT&T Inc. Page2 of3 

Race 

Ethnicity 

1000 
Washington, DC 20036 

Transferor Contact Information 

Name AT&T Services, I nc. 
ATTN James Talbot 
1120 20th Street, NW, Suite 
1000 
Washington, DC 20036 

Transferee Information 

Gender 

FRN 0005193701 Type 
(View Ownership) 

Name AT&T Inc. 
ATTN Wiiiiam R. Drexel 
208 South Akard Street, Room 
3305 
Dallas, TX 75202 

Real Party In AT&T Inc. FRN of Real 
Interest Party in 

Interest 

Race 

Ethnicity 

Transferee Contact Information 

Name AT&T Inc. 
ATTN Will iam R. Drexel 
208 South Akard Street, Room 
3305 
Dallas, TX 75202 

Gender 

Transferee Qualifications and Ownership Information 

Alien Ownership 

P: (202)457-3048 
F:(202)457-3073 
E:jjtalbot@att.com 

Corporation 

P:(214)757-3350 
F:(214)746-2152 
E: william.drexel@att.com 

0005193701 

P:(214)757-3350 
F:(214)746-2152 
E:william.drexel@att.com 

The Applicant answered "No" to each of t he Alien Ownership questions. 

Basic Qualifications 
The Applicant answered "No" to each of the Basic Qualificat ion questions. 

Retu rn to the Top 

ULS Help ULS Glossarv - f8Q - Online Help - Technical Support - Licensing Support 

ULS Online Systems = -ULS Online Filjng - License Search - Aoplication Search - Archive License 

About ULS Privacy Statement - About ULS - ULS Home 

Basic Search By File Number .... 

http://wireless2.fcc.gov/UJsApp/ ApplicationSearch/applMain.j sp?applID=62005 10 8/24/2014 
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ULS Application - 0004762557 - AT&T lnc. - Adnumstration Page 1ot 2 

FCC Federal 
( , ... ) C0Mmunical1ons 

C0Mm1ss1on 

.... 1 ... 1 ... 1 ... 1 .... 

Universal Licensing System 

~ > UD! > .\lLS > On!!nc Systems > Application Search 

J 

FCC S1r11 Milo 

0004762557 - AT&T I nc. 

Administration 11JHELP 

~New Scare!) ~Refine Search (J.Retum to Results.. ~datable PaQe lif,ererence Copy -.}Map APPllcal1on 

MAIN ADMIN TRANS LOG ( TRANSFERS Y lfCENSES Y REVENUE 1 
File Number 

General Information 

Mode 

VEC/Coordinator/COLEM 

Auction ID 

Change Type 

licensee Signature 

Signature 
Information 

Transferor Signature 

0004762557 

I nteractive 

Signature Mary Jo Peed 
I nformation 

Transferee Signature 

Signature 
Information 

Comments 

Description 

None 

History 

Date 

09/14/2011 

09/09/2011 

09/08/2011 

All History (7) 

Attachments 

William R Drexel 

Event 

Action PN Generated 

Application Accepted 

Red!lght Review Completed 

Application 
Status 

PFR Status 

Source 

Q - Accepted 

overall Change 
Type 

Title 

Title 

Title 

Vice President and Secretary 

Sr . VP & Assistant General 
Counsel 

Date 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAd.min.jsp?applID=62005 l 0 8/24/2014 
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ULS Application- 0004762557 - AT&T Inc. - Administration 

Type 

Other 

Pleadings 

Pleading Type 

None 

Letters 

Letters Type 

None 

Description 

pescdptjoo of Prs> FormaJraosactlon 

Description 

Description 

Automated Letters 

Reference 
Number 

None 

Call Sign Letter Type 

Return to the Top 

Date Entered 

07/28/2011 

Date Entered 

Date Entered 

Date Generated 

.Page :L ot :L 

ULS Help uLS Glos:uuy- £62- ~J:ltl()- Tcc:hnlai! Suoooct- Llcc;ostng Sypoort 

ULS Online Systems =· ULS Onllne fl!lng· Llccn1ts: Swrci1- Apo!1cal!on Search- Arch!yc t lcCQ!!!!! 

About ULS Pnvncv Statemeor· About ULS· ULS Home 

Basic Search By File Number~ L llAACH 

fil I Wireless I W I ~ 

Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

!:W.12 I Tech Support 

Phone: 1-877-480-3201 
TTY: 1-717-338-2824 
Submit Help Request 

http://wireless2.fcc.gov/UlsApp/ ApplicationSearch/applAdmin.jsp?applID=6200510 8/24/2014 

5 



ULS Application - 0004762557 -AT&T Inc. - History 

FCC Federal 
( ... - .• ) Commun caltons 

Comm1ss1on 
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Universal Licensing System 

_ttt > ~ > lli£ > Online SVl:tems > A$lpllc::11tlon Search 

0004762557 - AT&T I nc. 

History 

.Page l ol l 

FCC Site Mao 

rnHELP 

0... New Seaa:h 0...Refine Search [].Return to Results e;!JPontab!s; Pgge llfiwr~rn·~ CQpv .. ~~ 
Apo!ication 

HAIN ADMIN ( TRANS LOGY TRANSFERS y LICENSES y REVENUE ) 

Flle Number 0004762557 Application 
Status 

._Return to Admin 

History 

Date 

09/14/2011 

09/09/2011 

09/08/2011 

09/08/2011 

07/29/2011 

07/29/2011 

07/28/2011 

Event 

Action PN Generated 

Application Accepted 

Redlight Review Completed 

Non-Wireless Activi ty Review Completed 

Offl ined for Non-Wireless Activity Review 

Redlight Review Completed 

Transfer of Control Received 

Return to the Top 

Q - Accepted 

ULS Help !J!.S..Gms~- EAQ- Qnl!n.tl!J:!R· Technlcel SypDOrt- L!g:ns!ng SupDOrt 

ULS Online Systems =· ULS Online Bltoo License Search- Aoollcat•on Search· Archive License 
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FCC Form 603 
Exhibit 1 

Page I of 6 
DESCRIPTION OF PROFORMA TRANSACTION AND PUBLIC INTEREST 

STATEMENT 

This is one of a series of filings notifying the Commission pursuant to Sections 
1.948( c ), l.9020(j), and l.9030(i) of its rules of the proforma transfer of control of 
certain licenses and leases from and to various subsidiaries controlled by AT&T Inc. 
("AT&T"). 1 The transfers of control that are the subject of these notification filings 
resulted from an internal reorganization that occurred on June 30, 2011 and July 1, 2011.2 

The internal reorganization involved the redistribution among AT&T subsidiaries of 
indirect ownership interests in AT&T Mobility LLC ("AT&T Mobility"), which is an 
indirect wholly owned subsidiary of AT&T and which owns or controls several 
subsidiaries that hold authorizations issued by the Commission. Specifically, the 
following changes in AT&T's internal structure took place: 

• On June 30, 2011, BellSouth Enterprises, Inc. ("BellSouth Enterprises") merged 
into its immediate parent company, BellSouth Corporation. As a consequence, 
BellSouth Mobile Data, Inc. ("BellSouth Mobile Data"), previously a wholly 
owned direct subsidiary of BellSouth Enterprises, became a wholly owned direct 
subsidiary of BellSouth Corporation. 

• On July 1, 2011, immediate ownership and control of BellSouth Mobile Data was 
transferred from BellSouth Corporation to AT&T.3 

47 C.F.R. §§ l.948(c), 1.90200), l.9030(i). The licenses involved in the proforma assignments 
and/or transfers of control include authorizations which were fonnerly designated entity licenses. All 
applicable unjust enrichment provisions for these licenses were previously satisfied, however, prior to or in 
connection with AT&T acquiring control of the licenses subject to the Commission's approval. 
Accordingly, these licenses are no longer "subject to unjust enrichment provisions" as set forth in Section 
1.948(c)(IXi) and, therefore, prior Commission approval for the pro Jonna assignment and/or transfer of 
control of these licenses is not required. See 47 C.F.R. § I .948(c). Further, some of the licenses being 
transferred were acquired through competitive bidding in the past three years. As the licenses were 
controlled by AT&T both before and after the internal reorganization, this transaction raises no license 
trafficking concerns. See 47 C.F.R. § 1.2111. 

Prior to the internal organization, New Cingular Wireless PCS, LLC applied for and received 
consent to the proforma transfer of its satellite earth station licenses (IB file number SES-T/C-20110621-
00725, granted June 30, 2011), VSAT authorizations (IB file number SES-T/C-20110621-00734, granted 
June 30, 2011), private radio licenses (ULS file number 0004736840, granted June 28, 2011), and 
experimental licenses (OET file number 0006-EX-TU-201 I, granted June 28, 2011). Further, BellSouth 
Mobile Data, Inc. applied for and received consent to the pro for ma transfer of its WCS licenses (ULS File 
No. 0004714918, granted June 6, 2011). Because AT&T received prior approval for the transfer of all 
licenses held by BellSouth Mobile Data, BellSouth Mobile Data is not listed as an impacted licensee in the 
chart on page 3. 

Given the proximity in time of these two steps, BellSouth Enterprises and AT&T are filing these 
notifications as if there was a single transfer of control from BellSouth Enterprises to AT&T. The 
Applicants have listed June 30, 2011 as the forbearance date on the notification, as this was the date the 
organization commenced. However, this notification is timely regardless of whether June 30 or July 1 is 
designated as the forbearance date. 
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FCC Form 603 
Exhibit 1 

Page 2of6 

Attached hereto is a table identifying by name each licensee subsidiary that is owned or 
otherwise controlled by AT&T Mobility and that holds licenses impacted by the 
assignments and transfers of control.4 This restructuring does not change the ultimate 
ownership or control of the spectrum as AT&T has continued to control the 
authorizations at issue both before and after the restructuring. Accordingly, the 
restructuring steps are proforma in nature. The Commission has previously stated that in 
situations, such as the instant reorganization, where no substantial change of control will 
occur, "grant of the application is deemed presumptively in the public interest."5 

This proforma transaction raises no competition-related concerns. AT&T 
continues to be attributed with the same amount of spectrum both before and after the 
transaction, because ultimate control over the subject licenses remains with AT&T. The 
transaction has not changed (increased or decreased) AT&T's overall spectrum holdings, 
created new overlaps in any geographic area or market, or reduced the number of entities 
providing service in any market. Accordingly, additional information on spectrum 
overlaps for the geographic markets involved is not provided. 

The forbearance notifications in this series are intended to include all wireless authorimtions and 
FCC Lease IDs held by the companies in the attached list that were active on June 30, 2011 and/or July l, 
2011 (excluding those which required prior approval for their transfer). AT&T respectfully requests that 
Commission approval of this proforma transaction encompass any authorii.ations that may have been 
inadvertently omitted or were unable to be attached to forbearance notifications due to technical 
impossibility. 

See Forbearance Regarding Non-Substantial Assignments of Wireless Licenses and Transfers of 
Control /nvolvi11g Telecommunications Carriers, 13 F.C.C.R. 6293, 6295 (1998). 
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FCC Form 603 
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Page 3of6 

AT&T Licensees Affected by Internal Reorganization That 
Occurred on June 30, 2011-July 1, 2011 

Licensee 
Acadiana Cellular General Partnershio 
AT&T Mobilitv of Galveston LLC 
AT&T Mobilit:Y S""'ctrum LLC 
AT&T Mobilitv II LLC 
Chattanooe:a MSA Limited Partnershin 
Cincinnati SMSA Limited Partnershio' 
Cin2ular Wireless of Texas RSA #1 J Limited Partncrshio 
Cin2ular Wireless ofTexas RSA #16 Limited Partnershin 
Decatur RSA Limited Partnershio 
Florida RSA No. 2B <Indian River) Limited Partnershio 
Geor2ia RSA No. 3 Limited Partnershin 
Houma-Thibodaux Cellular Partnershio 
Lafayette MSA Limited Partnershio 
Louisiana RSA No. 7 Cellular General Partnershio 
Louisiana RSA No. 8 Limited Partnershio 
Lubbock SMSA Limited Partnershio 
Madison SMSA Limited Partnershio 
McAllen-Edinbunr-Mission SMSA Limited Partnershio 
Milwaukee SMSA Limited Partnershin 
Missouri RSA I I/12 Limited Partnership 
Missouri RSA 8 Limited Partnershin 
Missouri RSA 9Bl Limited Partnershio 
New Cinszular Wireless PCS. LLC 
New Las Cruces Cellular Teleohone Comoanv LLC 
Northeastern Georv.:ia RSA Limited Partnership 
Oklahoma Citv SMSA Limited Partnershin 
Oklahoma Indeoendent RSA 7 Partnershio 
Oklahoma RSA 3 Limited Partnershio 
Oklahoma RSA 9 Limited Partnershin 
Orlando SMSA Limited Partnershia 
Santa Barbara Cellular Svstems Ltd. 

6 On June 30, 2011, Galveston Cellular Partnership, the parent of AT&T Mobility of Galveston 
LLC ("Mobility Galveston"), assigned all of its assets and liabilities to New Galveston Cellular LLC. As a 
result, indirect control of Mobility Galveston and the FCC licenses it holds was transferred from Galveston 
Cellular Partnership to New Galveston Cellular LLC. Further, AT&T's indirect ownership interest in 
Mobility Galveston rose from 96.35 percent to 100 percent. Because of the proximity in time of this 
transaction to the larger interna.I reorganization, AT&T is filing a single notification for the two proforma 
transactions impacting Mobility Galveston. 

On July 1, 201 1, New Cingular Wireless PCS, LLC ("New Cingular") acquired the remaining 
limited partnership interest in Cincinnati SMSA Limited Partnership ("Cincinnati Partnership"), and as a 
result became sole Partner, which resulted in the dissolution of the Cincinnati Partnership. New Cingular 
now holds all the licenses formerly held by the Cincinnati Partnership. Because of the proximity in time of 
this transaction to the larger internal reorganiz.ation, the notification for the Cincinnati Partnership is being 
filed as a proforma assigrunent, rather than a pro Jonna transfer of control. 
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Licensee 
TeleCom Communications. LLC 
Texas RSA No. 2 Limited Partnershio 
Texas RSA 18 Limited Partnershin 
Texas RSA 19 Limited Partnershio 
Texas RSA 2081 Limited Partnershio 
Texas RSA 6 Limited Partnershin 
Texas RSA 7Bl Limited Partnershio 
Texas RSA 9Bl Limited Partnershio 
Toneka SMSA Limited Partnershio 

FCC Form 603 
Exhibit 1 

Page 4of6 
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Pre-Reoreanization 

AT&T Inc. 

100% 

BellSouth 
Corporation 

100% 

BellSouth 
Enterprises, Inc. 

100% 

BellSouth 
Mobile Data, 

Inc. 

100% 

AT&T Mobility 
Corporation 

0.0000001% 
(controlling) 

AT&T Mobility LLC 

53.53% 

AT&T Mobility II 
LLC 

Various FCC 
Authorization Holders 

FCC Form 603 
Exhibit 1 

Page 5of6 
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Post-Reorganization 

AT&T Inc. 

100% 

BellSouth 
Mobile Data, 

Inc. 

100% 

AT&T Mobility 
Corporation 

0.0000001% 
(controlling) 

AT&T Mobility LLC 

53.53% 

AT&T Mobility II 
LLC 

Various FCC 
Authorization Holders 

100% 

BellSouth 
Corporation 

FCC Form 603 
Exhibit 1 

Page 6of6 
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07/28/2011 
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FCC Federal 
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Comm1ss1on 
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Universal Licensing System 

~ > WTB > ~ > Ool!oe Systems > Application search FCC Site Map 

0004762557 - AT&T Inc. 
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°'-New Search °'-Refine Search [}Return to Results ~Printable Page QijBefcrence Cgoy ,.} f::l.gQ 

Application 

( MAIN Y ADMIN ](TRANS LOG !6i¥#MH;ti' LICENSES]( REVENUE J 
File Number 0004762557 

Transaction Information 

Other Wireless 
Licenses 

Non-Wireless 
Licenses 

Already Occurred 

Yes 

Yes 

Yes 

Voluntary/Involuntary Voluntary 

Application 
Status 

Lead 
Appl ication File 
Number 

Q - Accepted 

ls this Filing Yes 
the Lead 
Application? 

Already 06/30/2011 
Occurred Date 

Involuntary 
Date 

11) HELP 

Pro Forma Yes Accomplished Other: Internal Reorganization 
By 

Forbearance 

Partition and 
Disaggregation 

Yes 

Designated Entity Information 

Bidding Credits 
Involved 

Closed Bidding 
Licenses 
Involved 

Competition Related Information 

Geographic No 
Overlap 

Reduced Service No 
Providers 

Forbearance 
Date 
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Installment 
Payments 
Involved 

10MHz or More 
No 

Broadband Radio Service and Educational Broadband Service Information 

I 
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Multichannel 
Video 
Programming 

Section 27.1203 
Programming 
Requirements 

Ownership Disclosure Information 

Form 602 Yes 
Required 

Cable TV 
Attributable 
Interest 

Form 602 File 
Number 

Return to the Top 
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( View Ownership Filing) 
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